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Registrations:
REGISTRATION
OWNER NUMBER

Resorts 1,886,728
International Hotel,

Inc.

Resorts 2,019,527
International Hotel,

Inc.

Resorts 1,847,920
International Hotel,

Inc.

SCHEDULE 1.1(i)

Initial Trademarks

EXPIRATION
DATE COUNTRY
3/28/05 United States

DESCRIPTION
Entertainment and
Educational
Services; Namely
Conducting Card
Games and Casino
Card Games and
Providing
Educational
Information for
Playing the Games,
in Class 41
11/26/06 United States Casino Services,
Namely, Operating
Gambling Casinos
and Providing
Ratings for
Gampblers and
Issuing Gamblers’
Rating Cards, in
Class 41; Hotel,
Resort Hotel and
Restaurant Services,
in Class 42

Casino Services,
Entertainment
Services; Namely,
Providing Casino
Games, Live
Shows, Musicals,
Comedies, and
Theater
Entertainment, in
Class 41; Hotel and
Restaurant Services,
in Class 42;
Disclaims: SLOTS

08/02/04 United States
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Resorts
International Hotel,
Inc.

Resorts
International Hotel,
Inc.

Resorts
International Hotel,
Inc.

Resorts
Intemational Hotel,
Inc.

1,862,058

Txul80805

1,865,000

1,862,058

11/08/04

12/21/04

11/29/04

11/08/14

United States

United States

United States

United States
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Casino Services,
Entertainment
Services; Namely,
Providing Casino
Games, Live
Shows, Musicals,
Comedies, and
Theater
Entertainment, in
Class 41; Hotel and
Restaurant Services,
in Class 42

Craps Procedures
Manual

Casino, Hotel
Restaurant and
Entertainment
Services, Including
Providing Games,
Shows, Musical,
Comedy, and
Theater
Entertainment
Services, in Class
41

(Int. Class 41)
Casino Services;
Entertainment
Services, Namely
Providing Casino
Games, Live
Shows, Musicals,
Comedies, and
Theater
Entertainment (Int.
Class 42) Hotel and
Restaurant Services
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Resorts 1,857,960
International Hotel,
Inc.

Applications:

APPLICATION

OWNER NUMBER
Resorts 76/017,186
International Hotel,
Inc.
Resorts 76/021,934
International Hotel,
Inc.
Resorts 76/156,781
International Hotel,
Inc.
Resorts 76/156,780
International Hotel,
Inc.
Resorts 76/157,064

International Hotel,
Inc.

10/11/04

APPLICATION
DATE
04/04/00

04/07/00

10/31/00

10/31/00

04/15/91

United States

COUNTRY
United States

United States

United States

United States

United States

Casino Services;
Namely,
Conducting a Card
Game Which
Provides a Prize to
the Winner that is
Independent of the
Traditional Betting
Stakes of the Game
Played, in Class 41;
Disclaims:
BLACKJACK

DESCRIPTION
Gaming and Casino
Services, in Class
41; Hotel Services,
Convention
Services and Travel
Planning Services,
in Class 42

Gaming and Casino
Services, in Class
41; Hotel Services,
Convention
Services and Travel
Planning Services,
in Class 42

Scratch Off Cards

Slot Machines

Game of Chance,
Namely, a Variation
on the Traditional
Card Games.
Disclaims:
BLACKIJACK
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SECURITY AGREEMENT
By

COLONY RIH ACQUISITIONS, INC.,
as Borrower

and

THE GUARANTORS PARTY HERETO

and

BANKERS TRUST COMPANY,
as Collateral Agent

Dated as of April 25, 2001
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SECURITY AGREEMENT

SECURITY AGREEMENT (the "Agreement"), dated as of April 25, 2001 made by
COLONY RIH ACQUISITIONS, INC., a Delaware corporation (the "Borrower"), COLONY RIH
HOLDINGS, a Delaware corporation ("Holdings"), RESORTS INTERNATIONAL HOTEL,
INC., a New Jersey corporation ("RIH"), NEW PIER OPERATING COMPANY, INC., a New Jer-
sey corporation ("New Pier") and EACH OF THE GUARANTORS FROM TIME TO TIME
PARTY HERETO BY EXECUTION OF A JOINDER AGREEMENT (such guarantors together
with Holdings, RIH and New Pier, collectively, the "Guarantors"), as pledgors, assignors and debtors
(the Borrower, together with the Guarantors, in such capacities and together with any successors in
such capacities, the "Pledgors," and each, a "Pledgor"), in favor of BANKERS TRUST COMPANY,
a New York banking corporation, having an office at 130 Liberty Street, New York, New York
10006, in its capacity as Collateral Agent (as hereinafter defined), as pledgee, assignee and secured
party and for purposes of Article XIII hereof, by Lenders' Collateral Agent (as hereinafter defined).

RECITALS:

A. Pursuant to that certain amended and restated credit agreement dated as of
April 25, 2001, amending and restating the credit agreement dated as of April 5, 2001 (as the same
may be further amended, supplemented or otherwise modified from time to time, the "Credit Agree-
ment"), among the Borrower, the Guarantors, the lenders party thereto from time to time (the
"Lenders"), Merrill Lynch & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated, as sole lead
arranger and sole bookrunner (in such capacities and together with its successors in such eapacities,
the "Lead Arranger"), The CIT Group/Equipment Financing, Inc, as co-documentation agent and
Bankers Trust Company, as collateral agent (in such capacity and together with its successors in such
capacity, the "Lenders' Collateral Agent"), the Lenders have agreed to make to or for the accountvof
the Borrower certain Loans (as hereinafter defined) and to issue certain Letters of Credit (as herein-

after defined) for the account of the Borrower.

B. It is contemplated that one or more of the Pledgors may enter ir.lto one or
more agreements with one or more of the Lenders or their respective Afﬁhates (as herem}z:ftcr de-
fined) fixing the interest rates with respect to the Loans under the Crfadxt Agr;ement (S'uc agree- -
ments, to the extent same are with one or more of the Lenders or their respective Afﬁhate; (b;lt ex
cluding any such agreement if the parties thereto elect not to have such agreement deemed a SWap

Contract thereunder), collectively, the "Swap Contracts").

ed a dividend or dividends to the Borrower

C. RIH has on the date hereof 1ssu

pursuant to the RIH Secured Note (as hereinafter defined).

D The Borrower owns, directly or through its Subsidiaries (as hereinafter de-

fined), all of the issued and outstanding shares of each of the Guarantors.
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E. RIH has, pursuant to Section 6.01(a) of the Credit Agreement, among other
things, guaranteed (the "RIH Guarantee") the portion of the obligations under the Credit Agreement,
the other Credit Documents (as hereinafter defined) and the Swap Contracts to the extent such obli-
gations constitute RIH Guaranteed Obligations (as hereinafter defined).

F. Each of Holdings and New Pier has, pursuant to Section 6.01(b) of the Credit
Agreement, among other things, guaranteed (the "Holdings/New Pier Guarantee") the portion of the
obligations under the Credit Agreement, the other Credit Documents and the Swap Contracts to the
extent such obligations constitute Holdings/New Pier Guaranteed Obligations (as hereinafter defined).

G. Each Guarantor will receive substantial benefits from the execution, delivery
and performance of the Credit Documents and each is, therefore, willing to enter into this Agreement.

H. Each Pledgor is the legal and/or beneficial owner of the Pledged Collateral
(as hereinafter defined) to be pledged by it hereunder.

I It is a condition to the obligations of (i) the Lenders to make the Loans under
the Credit Agreement and (ii) any Lender to issue Letters of Credit under the Credit Agreement or to
enter into any Swap Contract that the Pledgors execute and deliver the applicable Credit Documents,
including this Agreement.

J. The Lenders' Collateral Agent has been authorized and directed to enter into
this Agreement pursuant to the Credit Agreement.

K. The Lenders' Collateral Agent and the Borrower desire to execute and deliver
this Agreement to (i) appoint the Collateral Agent, as collateral agent, and grant the Collateral' Agent
all of the rights, powers and authority set forth herein relating t'o the Pledged Cgllateral §nd t.hl;
Agreement and (ii) set forth certain agreements between them in respect of their respective rights

with respect to the Pledged Collateral and this Agreement.

y each Pledgor in favor of the Collateral Agent for

is Agreement is given b
L This Ag © o secure the payment

its benefit and the benefit of the other Secured Parties (as h_ereinafter defined) t
and performance of all of the Secured Obligations (as hereinafter defined).

AGREEMENT:

on of the foregoing premises and other good and

in considerati .
NOW THEREFORE, in co £ which are hereby acknowledged, the parties

valuable consideration, the receipt and sufficiency o
hereto hereby agree as follows:
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ARTICLE 1

DEFINITIONS AND INTERPRETATION

SECTION 1.1 Definitions. Capitalized terms used but not otherwise defined herein
shall have the meanings assigned to such terms in the Credit Agreement. The following terms used in
this Agreement shall have the following meanings:

"Accounts" shall mean, with respect to each Pledgor, collectively, (i) all "accounts,"
as such term is defined in the UCC and (i1) all (A) margin accounts, futures positions, book debts and
other forms of obligations and receivables now or hereafter owned or held by or payable to such
Pledgor relating in any way to or arising from the sale or lease of goods or the rendering of services
by such Pledgor or any other party, including the right to payment of any interest or finance charge
with respect thereto, together with all merchandise represented by any of the accounts, (B) all such
merchandise that may be reclaimed or repossessed or returned to such Pledgor, (C) all of such
Pledgor's rights as an unpaid vendor, including stoppage in transit, reclamation, replevin and seques-
tration, (D) all assets pledged, assigned, hypothecated or granted to, and all letters of credit, guarantee
claims, Liens and security interests held by such Pledgor to secure payment of any accounts and
which are delivered for or on behalf of any account debtor, (E) all accessions to all of the foregoing
described properties and interests in properties, (F) all powers of attorney for the execution of any
evidence of indebtedness or security or other writing in connection with the foregoing and (G) all evi-
dence of the filing of financing statements and other statements and the registration of other instru-
ments in connection therewith and amendments thereto, notices to other creditors or secured parties
and certificates from filing or other registration offices. '

" Acquisition Agreement" shall have the meaning assigned to such term in the Credit

Agreement.

"Acquisition Document Rights" shall mean, with respect to each Pledgor, collec-
tively, all of such Pledgor's rights, title and interest in, to and under the Acquisition D.ocumgnts-in—
cluding, without limitation, (1) all rights and remedies relating to mone?ary damages, 1ncl.ud1ng in-
demnification rights and remedies, and claims for damages or other relief pursuant to orin rgspec;t of
the Acquisition Documents, (ii) all rights and remedies relating to monetary damages, including in-

demnification rights and remedies, and claims for monetary damages under or in respect of the
nts referred to in the Acquisition Documents or related thereto

agreements, documents and instrume ‘ : . .
and (iii) all proceeds, collections, recoveries and rights of subrogation with respect to the foregoing.

" shall mean, collectively, the Acquisition Agreement, and all

documents, agreements and other instruments then or at any time thereafter executed and/or delivered in
connection therewith or related thereto in each case as amended, amended and restated, supplemented,

extended, renewed, replaced or otherwise modified from time to time.

" Acquisition Documents

v Additional Pledged Interests” shall mean, collectively, with res-pe.ct to each Pledgor,
all (i) options, warrants, rights, agreements, additional membership or partnership interests or other

TRADEMARK
REEL: 002317 FRAME: 0487



interests of whatever class of any issuer of Initial Pledged Interests or any interest in any such issuer,
including, without limitation, all rights, privileges, authority and powers of such Pledgor relating to
the equity or membership or partnership interests in any such issuer or under the Operative Agree-
ment of any such issuer, from time to time acquired by such Pledgor in any manner and (ii) member-
ship, partnership or other interests, as applicable, of each limited liability company, partnership or
other entity (other than a corporation) hereafter acquired or formed by such Pledgor and all options,
warrants, rights, agreements, additional membership or partnership interests or other interests of
whatever class of such limited liability company, partnership or other entity including, without limi-
tation, all rights, privileges, authority and powers of such Pledgor to such membership, partnership or
other interests or under the Operative Agreement of such limited liability company, partnership or
other entity from time to time acquired after the date hereof by such Pledgor in any manner, in each
case including, subject to the provisions of Section 3.2 hereof, certificates, instruments and agree-
ments representing such additional interests and any and all interest of such Pledgor in the entries on
the books of any financial intermediary pertaining to such additional interests including, without
limitation, each limited liability company or partnership hereafter acquired or formed by such Pledgor
(which are and shall remain at all times until this Agreement terminates, certificated interests explic-
itly made a "security" subject to the provisions of Article 8 of the UCC) and the certificates, instru-
ments and agreements representing such additional interests and any and all interest of such Pledgor
in the entries on the books of any financial intermediary pertaining to such additional interests.

"Additional Pledged Shares"” shall mean, collectively, with respect to each Pledgor,
all (i) options, warrants, rights, agreements, additional shares of capital stock of whatever class of any
issuer of the Initial Pledged Shares or any interest in any such issuer including, without limitation, all
rights, privileges, authority and powers of such Pledgor relating to the additional shares issued by any
such issuer are under the Operative Agreement of any such issuer, from time to time acquired by such
Pledgor in any manner and (ii) the issued and outstanding shares of capital stock of each corporation
hereafter acquired or formed by such Pledgor and all options, warrants, rights, agreements or addi-
tional shares of capital stock of whatever class of such corporation including, without limitation, all
rights, privileges, authority and powers of such Pledgor relating to such shares or under the Operative
Agreement of such corporation from time to time acquired by such Pledgor in any manner, in each
case including the certificates representing such additional shares (which are and shall remain at all
times until this Agreement terminates, certificated shares) and any and all interest of such Pledgor in
the entries on the books of any financial intermediary pertaining to such additional shares including,
without limitation, each corporation hereafter acquired or formed by such Pledgor (which are and
shall remain at all times until this Agreement terminates, certificated shares), including the certifi-
cates representing such additional shares and any and all interest of such Pledgor in the entries on the
books of any financial intermediary pertaining to such additional shares.

" Affiliate" shall have the meaning assigned to such term in the Credit Agreement.

"Agreement" shall mean this Agreement, as amended, amended and restated, sup-
plemented or otherwise modified from time to time in accordance with the provisions hereof.
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"Bank Accounts" shall mean, collectively, (i) the L/C Sub-Account, the Lockboxes,
the Collection Accounts and the Lockbox Concentration Account and all accounts and sub-accounts
relating to any of the foregoing accounts and (ii) all cash, funds, checks, notes and any instruments
from time to time on deposit in any of the accounts or sub-accounts described in clause (1) of this
definition.

"Blocked Account Agreement"” shall mean each Blocked Account Agreement entered
into in accordance with the provisions of Section 8.4 of this Agreement, in form and substance satis-
factory to the Collateral Agent, in each case, which Collateral Agent may, in its sole discretion, ap-
prove.

"Blocked Account" shall have the meaning assigned to such term in Section 8.4(i1)

hereof.

"Blocked Account Bank" shall have the meaning assigned to such term in Section
8.4(ii) hereof.

"Borrower" shall have the meaning assigned to such term in the Preamble hereof.

"Borrower Obligations" shall mean the obligations described in clause (i) of the defi-
nition of "Secured Obligations."

"Business Day" shall have the meaning assigned to such term in the Credit Agree-

ment.

"Capital Lease Obligation" shall have the meaning assigned to such term in the Credit
Agreement.

"Cash Equivalents" shall have the meaning assigned to such term in the Credit
Agreement.

"Charges" shall mean any and all property and other taxes, assessmegts and special
assessments, levies, fees and all governmental charges imposed upon' or assessed'aga1n§t, and‘ailabor-
claims (including, without limitation, landlords’, carri.ers', mechanics’, v_vorkm.er’ls , ;epalr:;:g(s) I,l o
ers', materialmens’, suppliers’, and warehousemens' Liens and other claims arising by op

law) against, all or any portion of the Pledged Collateral.
"Chattel Paper” shall mean, collectively, with respect to each Pledgor, all "chattel pa-
per," as such term is defined in the UCC.

shall have the meaning assigned to such term in the Credit Agree-

*"Closing Date"
ment.

mean a collateral account or sub-account established and

" " Shall
Collateral Accoust hat agrees to be a collateral sub-agent for the Collat-

maintained by the Collateral Agent (or a Lendert
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eral Agent) in its name as Collateral Agent for the Secured Parties in accordance with the provisions
of Section 8.2 hereof and all funds from time to time on deposit in the Collateral Account including,
without limitation, all Cash Equivalents and all certificates and instruments from time to time repre-
senting or evidencing such investments; all notes, certificates of deposit, checks and other instruments
from time to time hereafter delivered to or otherwise possessed by the Collateral Agent for or on be-
half of any Pledgor in substitution for, or in addition to, any or all of the Pledged Collateral; and all
interest, dividends, cash, instruments and other property from time to time received, receivable or
otherwise distributed in respect of or in exchange for any or all of the items constituting Pledged
Collateral.

"Collateral Agent" shall have the meaning assigned to such term in Section 13.1

hereof.

"Collection Account" shall have the meaning assigned to such term in Section 5.6

hereof.

"Collections" shall mean all cash, funds, checks, notes, instruments and any other
form of remittance tendered by account debtors in payment of Accounts.

"Commitments" shall have the meaning assigned to such term in the Credit Agree-

ment.

"Commodities Account” shall mean "commodities account,” as such term is defined
in the UCC.

"Commodities Contract” shall mean "commodities contract," as such term is defined
in the UCC.

"Commodities Intermediary” shall mean "commodities intermediary," as such term 1s
defined in the UCC.

"Concentration Account" shall have the meaning assigned to such term in Section

8.4(iii) hereof.

with respect to each Pledgor, all "cont’rac-:ts,‘.‘ as
d in any event, shall include, without limitation,
rty lease contracts, agreements and grants

and any other documents (whether written
tements, sup-

"Contracts" shall mean, collectively,
such term is defined in the UCC, of suph Pledgor, an
all sale, service, performance and equipment or prope

i i intercompany),
whether written or oral, or third party or ini : he
E)r oral) between such Pledgor and third parties, and all assignments, amendments, res

i 1 eof.
plements, extensions, renewals, replacements or modifications ther

nt substantially in the form annexed

"Control Agreement” shall mean an agreeme tle to Collateral Agent.

1 ta
hereto as Exhibit 4 or such other agreement in form and substance accep
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"Copyrights" shall mean, collectively, with respect to each Pledgor, all copyrights
owned by or assigned to and all copyright registrations and applications made by such Pledgor
(whether statutory or common law and whether established or registered in the United States or any
other country) including, without limitation, the copyrights, registrations and applications listed in
Schedule 1.1(a) annexed hereto, together with any and all (i) rights and privileges arising under appli-
cable law with respect to such Pledgor's use of any copyrights, (ii) reissues, renewals, continuations
and extensions thereof, (iii) income, fees, royalties, damages, claims and payments now and hereafter
due and/or payable with respect thereto, including, without limitation, damages and payments for
past, present or future infringements thereof, (iv) rights corresponding thereto throughout the world
and (v) rights to sue for past, present and future infringements thereof.

"Cost of Construction" shall mean the sum, so far as it relates to the reconstructing,
renewing, restoring or replacing of the Equipment and Inventory, of (i) obligations incurred or as-
sumed by any Pledgor or undertaken by any tenant pursuant to the terms of any lease or license for
labor, materials and other expenses and to contractors, builders and materialmen, (ii) the cost of con-
tract bonds and of insurance of every kind, nature or character that may reasonably be deemed by any
Pledgor to be necessary or appropriate during the course of construction and (iii) the expenses in-
curred or assumed by any Pledgor for estimates, plans and specifications and preliminary investiga-
tions therefor, and for supervising construction, as well as for the performance of all other duties re-
quired by or necessary for proper construction.

"CRDA Bonds" shall mean those certain bonds which have been issued by The New
Jersey Casino Reinvestment Development Authority identified on Schedule 10.04 to the Credit
Agreement or which may subsequently be issued by The New Jersey Casino Reinvestment Develop-

ment Authority.

"Credit Agreement" shall have the meaning assigned to such term in Recital A

hereof.

"Credit Documents” shall have the meaning assigned to such term in the Credit
Agreement.

"Creditors" shall have the meaning assigned to such term in the Credit Agreement.

nCredit Parties" shall have the meaning assigned to such term in the Credit Agree-
ment.

means each of (i) the Credit Agreement and the Notes and any re-
cured Note and any related instruments or agreements
ts which, at any time, collectively evidence or com-

"Debt Instrument"”
lated instruments or agreements, (ii) tl_le RIH Se
and (iii) the notes, agreements and/or instrumen

prise any Swap Contract.

i i ent.
"Default" shall have the meaning assigned to such term 1n the Credit Agreem:
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"Default Rate" shall mean the rate per annum equal to the highest rate then payable
under the Credit Agreement.

"Designated Accounts" shall mean, collectively, with respect to each Pledgor, (i) the
custodial securities and commodities accounts listed in Schedule 1.1(b} maintained by such Pledgor
with a Qualified Intermediary pursuant to a Control Agreement and (ii) such other custodial securities
and commodities accounts opened after the date hereof and maintained by such Pledgor with a Quali-
fied Intermediary pursuant to a Control Agreement.

"Destruction” shall mean any and all damage to, or loss or destruction of, all or any
portion of the Pledged Collateral or Mortgaged Property.

"Distributions" shall mean, collectively, with respect to each Pledgor, all dividends,
cash, options, warrants, rights, instruments, distributions, returns of capital or principal, income, in-
terest, profits and other property, interests (debt or equity) or proceeds, including as a result of a split,
revision, reclassification or other like change of the Pledged Securities, from time to time received,
receivable or otherwise distributed to such Pledgor in respect of or in exchange for any or all of the
Pledged Securities or Intercompany Notes.

"Documents" shall mean, collectively, with respect to each Pledgor, all "documents,"
as such term is defined in the UCC, of such Pledgor, and in any event, shall include, without limita-

tion, all receipts of such Pledgor covering, evidencing or representing Inventory or Equipment.

"Enforcement Notice" shall have the meaning assigned to such term in Section

13.2(b) hereof.

"Entitlement Order" shall mean "entitlement order," as such term is defined in the

UCcC.

"Equipment" shall mean, collectively, with respect to each P!ed.gor‘, all "equipmgnt,"
as such term is defined in the UCC, and, in any event shall inclu.de, witl}out limitation, all ma(cizhmery,
apparatus, equipment, office machinery, electroni_c data-procesgmg equipment, com{)uterst :gaéogor-
puter hardware and software (whether owned or licensed), furm’ture, conveyorts, ‘foo s, m; e fike
age and handling equipment, automotive equipment, motor ve.hlcles, trac?tors, trailers zlilrll (:, ther
property, whether or not the title Ehereto is gove;:)cd by }? ;i:g:;::z cli ;Ilttls;: S(Zlv:}l:?'fedzz)r N oy have
other equipment of every kind and nature owned by such T2 O S e rte, altenations.
any interest (to the extent of such interggt) and all mpdlﬁcatlons, renewals, imp hereaf,ter e

i ituti chments, additions, accessions and other property now or .
ilelz?;z’ s: Ezgflufgofs;lséiion therewith, all replacements and all parts therefor and together with all

substitutes for any of the foregoing.

"Event of Default" as such term is defined in

"Event of Default" shall mean (1) any default or that would become,

the Credit Agreement and (ii) any event or condition that constitutez aN tef
with notice or lapse of time or both, a default under the RIH Secure .
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"Financial Asset" shall mean, collectively, with respect to each Pledgor, all "financial
assets," as such term is defined in the UCC.

"Full Replacement Cost" shall mean the Cost of Construction to replace the General
Collateral, exclusive of depreciation.

"GAAP" shall have the meaning assigned to such term in the Credit Agreement.

"Gaming Law" shall have the meaning assigned to such term in the Credit Agree-
ment.

"General Collateral" shall mean the Pledged Collateral other than the Securities Col-
lateral, the Investment Collateral and the Inteliectual Property Collateral.

"General Intangibles" shall mean, collectively, with respect to each Pledgor, all
"general intangibles,"” as such term is defined in the UCC, of such Pledgor and, in any event shall in-
clude, without limitation, (1) all of such Pledgor's rights, title and interest in, to and under all Con-
tracts and Insurance Policies, (i1) all know-how and warranties relating to any of the Pledged Collat-
eral or the Mortgaged Property, (iii) any and all other rights, claims, choses-in-action and causes of
action of such Pledgor against any other Person and the benefits of any and all collateral or other se-
curity given by any other Person in connection therewith, (iv) all guarantees, endorsements and in-
demnifications on, or of, any of the Pledged Collateral or any of the Mortgaged Property, (v) all lists,
books, records, correspondence, ledgers, print-outs, files (whether in printed form or stored electroni-
cally), tapes and other papers or materials containing information relating to any of the Pledgefi Col-
lateral or any of the Mortgaged Property including, without limitation, all custo_mer or tent'mt lists,
identification of suppliers, data, plans, blueprints, specifications, designs, drawings, appraisals, re-
corded knowledge, surveys, studies, engineering reports, test reports, manuals, stfmdards? proceszng
standards, performance standards, catalogs, research data, computer and automatic rnachu;;clr)é1 sod-
ware and programs and the like pertaining to the operations of such Pledgor or any.of the edge .
Collateral or any of the Mortgaged Property, field repair c_lata}, sales data and 'other 1nfon;1;t110dn ;f;
ing to sales of products now or hereafter manufactured, dlanbuted or franchised by such Pledgor,
S : ini ! tions or any of the Pledged Collateral or any
accounting information pertaining to such Pledgor's opera : : :
ia i ich which any of the information or knowledge
of the Morigaged Propery #0¢ aLl medle:'m :,él;(;n;ro‘;r:he Pledgeg Collateral or any of the Mortgaged
or data or records relating to sucn operation ny ) Cof
d for the compilation or printou
Property may be recorded or stored and all comp}lter programs use . ermits. variances, certifica-
such information, knowledge, records or data, (vi) all licenses, coni;an ’rrr)unenta’l Authority (or any
ions, authorizations and approvals, however charafztenzed, of any Gove : by such
tPerson acting on behalf of a Governmental Authority) now o; hereali:t;li :;q(;lrlrsfa(:lryhsgheyPledged
Pledgor pertaining to operations now oOr here'fifter c‘onduc?ed y such Pledg o . certifi-
luding, without limitation, building p .
Collateral or any of the Mortgaged ProPerty incl O ox licenses and e tificates of Op-
cates of occupancy, environmental certificates, industria 121 T O efund, indemnification or claims
eration and (vii) all rights to reserves, deferred payments, 1 };an ;fthe h«iongaged Property and
io the extent the foregoing relate to any Pledged Collateral or any
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claims for tax or other refunds against any Governmental Authority relating to any Pledged Collateral
or any of the Mortgaged Property.

"Goodwill" shall mean, collectively, with respect to each Pledgor, the entire goodwill
connected with such Pledgor's business and, in any event shall include, without limitation, (1) all
goodwill connected with the use of and symbolized by any of the Intellectual Property Collateral in
which such Pledgor has any interest, (11) all know-how, trade secrets, customer lists, proprietary in-
formation, inventions, methods, procedures, formulae, descriptions, name plates, catalogs, confiden-
tial information, consulting agreements, engineering contracts and such other assets which relate to
such goodwill and (iii) all product lines of such Pledgor's business.

"Governmental Authority" shall mean any Federal, state, local, foreign or other gov-
ernmental, quasi-governmental or administrative (including self-regulatory) body, instrumentality,
department, agency, authority, board, bureau, commission, office of any nature whatsoever or other
subdivision thereof, or any court, tribunal, administrative hearing body, arbitration panel or other
similar dispute-resolving body, whether now or hereafter in existence, or any officer or official
thereof, having jurisdiction over any Pledgor or the Pledged Collateral or any portion thereof.

"Guarantees" shall mean, collectively, the RIH Guarantee and the Holdings/New Pier
Guarantee.

"Guarantors” shall have the meaning assigned to such term in the Preamble hereof.
"Holdings" shall have the meaning assigned to such term in the Preamble hereof.

"Holdings/New Pier Guarantee" shall mean the obligations described in clause (iii) of
the definition of "Secured Obligations".

"Holdings/New Pier Guaranteed Obligations" shall have the meaning assigned to
such term in Recital F hereof.

"Indemnified Liabilities" shall have the meaning assigned to such term in Sec-
tion 12.4(i) hereof.

"Indemnitees” shall have the meaning assigned to such term in Section 12.4(i) hereof.

"Initial Pledged Interests" shall mean, with respect to each P}edgor, all mlerlnibjrshlp

interests and/or partnership interests, as applicable, of each isdsuer descnfl‘aed ;lnPSlcEZil;l; a.ndctoa‘:aCh
i 1 ivileges, authority and powers ol such e
nexed hereto together with all rights, pnvi , . Lo s
i i t of each such issuer, and the certificates,
such issuer or under the Operative Agreemen iss g e e ach
i hip or partnership interests and any an ‘

and agreements representing such members F pa ' at o
Pledggor in the entries on the books of any financial intermediary pertaining o such membership

partnership interests.
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"Initial Pledged Shares" shall mean, collectively, with respect to each Pledgor, the is-
sued and outstanding shares of capital stock of each Person described in Schedule 1.1(d) anne;ced
hereto (which are and shall remain at all times until this Agreement terminates, certificated shares)
together with all rights, privileges, authority and powers of such Pledgor in and to each such issuer or
under the Operative Agreement of each such issuer, and the certificates, instruments and agreements
representing the Initial Pledged Shares and any and all interest of such Pledgor in the entries on the
books of any financial intermediary pertaining to the Initial Pledged Shares.

_ "Instruments"” shall mean, collectively, with respect to each Pledgor, all
mstrumgnts," as such term is defined in the UCC, and in any event shall include, without limitation
all promissory notes, drafts, bills of exchange or acceptances.

"Insurance Certificate" shall mean a certificate evidencing the Insurance Require-
ments (i) in substantially the form commonly known as "ACORD 27" that (A) provides that the in-
surance has been issued, is in full force and effect, and conveys all the rights and privileges afforded
u.nder the Insurance Policies, (B) provides an unequivocal obligation to give advance notice to addi-
tional interest parties of termination and notification of changes and (C) purports to convey all the
privileges of the Insurance Policies to the certificate holders and (ii) that otherwise complies with the
requirements with respect thereto set forth in Section 4.17 hereof.

"Insurance Policies" shall mean, collectively, with respect to each Pledgor, all insur-
ance policies held by such Pledgor or naming such Pledgor as insured, additional insured or loss
payee (including, without limitation, the Required Insurance Policies), all such insurance policies en-
tered into after the date hereof, other than insurance policies (or certificates of insurance evidencing
such insurance policies) relating to health and welfare insurance and life insurance policies in which
such Pledgor is not named as beneficiary (i.e., insurance policies that are not "Key Man" insurance
policies) and all rights, claims and recoveries relating thereto (including, without limitation, all divi-
dends, returned premiums and other rights to receive money in respect of any of the foregoing).

"Insurance Requirements" means, collectively, with respect to each Pledgor, all pro-
visions of the Required Insurance Policies, all requirements of the issuer of any of the Required In-
surance Policies and all orders, rules, regulations and any other requirements of the National Board of
Fire Underwriters (or any other body exercising similar functions) binding upon such Pledgor and

applicable to the Pledged Collateral or any use or condition thereof.

"Intellectual Property Cotlateral" shall mean, collectively, the Patents, Trademarks,

Copyrights, Licenses and Goodwill.

"Intercompany Obligations" shall mean the obligations described in clause (ii) of the

definition of "Secured Obligations".

"Intercompany Notes" shall mean, with respect to such Pledgor, the RIH Secured

Note and all other intercompany notes described in Schedule 1.1(e) annexed hereto (and each other
intercompany note hereafter acquired by such Pledgor) and all certificates, instruments or agreements
evidencing such intercompany notes and all assignments, amendments, restatements, supplements,
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extensions, renewals, replacements or modifications thereof to the extent permitted pursuant to the
terms hereof.

"Inventory" shall mean, collectively, with respect to each Pledgor, all "inventory," as
such term is defined in the UCC, of such Pledgor wherever located and of every class, kind and de-
scription and, in any event shall include, without limitation, (i) all goods, merchandise, raw materials,
work-in-process, returned goods, finished goods, samples and consigned goods (to the extent of the
consignee's interest therein), materials and supplies of any kind or nature which are or might be used
in connection with the manufacture, printing, publication, packing, shipping, advertising, selling or
finishing of any such goods and all other products, goods, materials and supplies, (ii) all inventory as
is temporarily out of such Pledgor's custody or possession, items in transit and any returns and repos-
sessions upon any Accounts and (iii) all substitutions therefor or replacements thereof, and all addi-
tions and accessions thereto.

"Investment Collateral” shall mean, collectively, with respect to each Pledgor, all
"Investment property,” as such term is used in the UCC, of such Pledgor and, in any event shall in-
clude, without limitation, (i) all Securities Accounts and Commodities Accounts including, without
limitation all Designated Accounts, (1i) (A) all Financial Assets, cash, checks, drafts, securities and
instruments deposited or held or required to be deposited or held in such Pledgor's Securities Ac-
counts and all Security Entitlements relating thereto and (B) all Commodities Contracts, cash, checks,
drafts, securities and instruments deposited or held or required to be deposited or held in such
Pledgor's Commodities Accounts, (iii) all investments and all certificates and instruments, if any,
from time to time representing or evidencing any other property from time to time received, recetv-
able or otherwise distributed in respect of or in exchange for any or all of the foregoing items listed in
clauses (i) and (ii) of this definition and (iv) each consent, control or other agreement, including,
without limitation, each Control Agreement, entered into by such Pledgor with any Qualified Inter-
mediary with which any Securities Account or Commodities Account is maintained and all rights, if

and interests of such Pledgor in, to and under each such consent, control or other agreement;
in no event include the Securities Collateral.

any,
provided, however, that Investment Collateral shall

"Joinder Agreement" shall mean the form of joinder agreement attached hereto as

Exhibit 3.
"/C Sub-Account" shall have the meaning assigned to such term in Section 8.3
hereof.
Recital A hereof.

"L ead Arranger” shall have the meaning assigned to such term in

"Lenders" shall have the meaning assigned to such term in Recital A hereof.

"Lenders' Collateral Agent" shall have the meaning assigned to such term in Re-

cital A hereof.

vLetters of Credit" shall have the meaning assigned to such term in the Credit

Agreement.
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"Liability Insurance" shall mean, collectively, the insurance policies and coverages
described in clause (B) and, to the extent applicable, clauses (E) and (F) of Section 4.17(i) hereof.

"Licenses" shall mean, collectively, with respect to each Pledgor, all license and dis-
tribution agreements and covenants not to sue with any other party with respect to any Patent, Trade-
mark, or Copyright, whether such Pledgor is a licensor or licensee, distributor or distributee under any
such license or distribution agreement including, without limitation, the license and distribution
agreements listed in Schedule 1.1(f) annexed hereto, together with any and all (i) renewals, exten-
sions, supplements and continuations thereof, (ii) income, fees, royalties, damages, claims and pay-
ments now and hereafter due and/or payable thereunder and with respect thereto including, without
limitation, damages and payments for past, present or future infringements or violations thereof, (iii)
rights to sue for past, present and future infringements or violations thereof and (iv) any other rights
to use, exploit or practice any or all of the Patents, Trademarks or Copyrights.

"Lien" shall have the meaning assigned to such term in the Credit Agreement.
"Loans" shall have the meaning assigned to such term in the Credit Agreement.
"Lockbox Agreement" shall mean each lockbox agreement delivered in accordance

with the terms of Section 5.6 hereof in form and substance satisfactory to the Collateral Agent, in
each case, which Collateral Agent may, in its sole discretion, approve.

"Lockbox Bank" shall have the meaning assigned to such term in Section 5.6 hereof.

"Lockboxes" shall have the meaning assigned to such term in Section 5.6 hereof.

"Material Adverse Effect” shall have the meaning assigned to such term in the Credit

Agreement.

"Mortgage" shall have the meaning assigned to such term in the Credit Agreement.

"Mortgaged Property" shall have the meaning assigned to such term in the Mort-
gages.

"Net Available Proceeds" shall have the meaning assigned to such term in the Credit
Agreement.

"Net Condemnation Award" shall mean the proceeds of any award or payment on ac-d
Net Condemnation Award

count of a Taking, together with any interest earned thereon, less the amount of any .expenses incurre
in litigating, arbitrating, compromising or settling any claim arising out of such Taking.

"Net Insurance Proceeds" shall mean the proceeds of any insurance payable in ?espect
of such Destruction together with any interest earned thereon, les_s the_a_mount of any expenses t1‘n—
curred in litigating, arbitrating, compromising or settling any claim arising out of such Destruction.
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"New Pier" shall have the meaning assigned to such term in the Preamble hereof.

"Notice of Sweep Event"” shall mean that certain notice to transfer funds delivered by
the Collateral Agent to any Blocked Account Bank pursuant to the provisions of the applicable
Blocked Account Agreement.

"Officers' Certificate" shall have the meaning assigned to such term in the Credit

Agreement.

"QOperative Agreement" shall mean (i) in the case of any limited liability company or
partnership, any membership or partnership agreement thereof and (ii) in the case of any corporation,
any charter or certificate of incorporation and by-laws thereof.

"Patents" shall mean, collectively, with respect to each Pledgor, all patents issued or
assigned to and all patent applications and registrations made by such Pledgor (whether established or
registered or recorded in the United States or any other country) including, without limitation, the
patents, patent applications, registrations and recordings listed in Schedule 1.1(g) annexed hereto,
together with any and all (i) rights and privileges arising under applicable law with respect to such
Pledgor's use of any patents, (ii) inventions and improvements described and claimed therein, (iii)
reissues, divisions, continuations, renewals, extensions and continuations-in-part thereof, (iv) income,
fees, royalties, damages, claims and payments now and hereafter due and/or payable thereunder and
with respect thereto including, without limitation, damages and payments for past, present or future
infringements thereof, (v) rights corresponding thereto throughout the world and (vi) rights to sue for
past, present and future infringements thereof.

"Permitted Liens" shall mean Permitted Liens, as defined in the Credit Agreement,
other than Permitted Liens of the type described in clause (1) of such definition.

"Person" shall have the meaning assigned to such term in the Credit Agreement.

"Pledge Amendment" shall have the meaning assigned to such term in Section 6.1

hereof.

"Pledged Collateral" shall have the meaning assigned to such term in Section 2.1

hereof.

"Pledged Interests" shall mean, collectively, the Initial Pledged Interests and the Ad-

ditional Pledged Interests.

"Pledged Securities" shall mean, collectively, the Pledged Interests, the Pledged

Shares and the Successor Interests.

"Pledeed Shares" shall mean, collectively, the Initial Pledged Shares and the Addi-

tional Pledged Shares; provided, however, that such Pledgor shall not be required to pledge shares

possessing more than 65% of the voting power of all classes of capital stock entitled to vote of any
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Subsidiary which is a controlled foreign corporation (as defined in Section 957(a) of the Tax Code)
and, in any event, shall not be required to pledge the shares of stock of any Subsidiary otherwise re-
quired to be pledged pursuant to this Agreement to the extent that such pledge would constitute an
investment of earnings in United States property under Section 956 (or a successor provision) of the
Tax Code, which investment would trigger an increase in the gross income of a United States share-
holder of such Pledgor pursuant to Section 951 (or a successor provision) of the Tax Code.

"Pledgor" shall have the meaning assigned to such term in the Preamble hereof.

"Proceeds' shall mean, collectively, all "proceeds," as such term is defined in the
UCC or under other relevant law, and in any event shall include, without limitation, any and all
(i) proceeds of the conversion, voluntary or involuntary, of the Pledged Collateral or any portion
thereof into cash or liquidated claims, (ii) proceeds of any insurance (except payments made to a Per-
son which is not a party to this Agreement), indemnity, warranty, guaranty or claim payable to the
Collateral Agent or to such Pledgor from time to time with respect to any of the Pledged Collateral
including, without limitation, proceeds in respect of any and all Required Insurance Policies,
(iii) payments (in any form whatsoever) made or due and payable to such Pledgor from time to time
in connection with any requisition, confiscation, condemnation, seizure or forfeiture of all or any por-
tion of the Pledged Collateral by any Governmental Authority (or any Person acting on behalf of a
Governmental Authority), (iv) products of the Pledged Collateral and (v) other amounts from time to
time paid or payable under or in connection with any of the Pledged Collateral.

"Property Insurance" shall mean, collectively, the insurance policies and coverages
described in clauses (A), (C) and (D) and, to the extent applicable, clause (F) of Section 4.17(ii)
hereof.

"Prudent Operator" shall mean the standard of care taken by a prudent opc_:rator of
property and assets similar in use and configuration to the Pledged Collateral and located in the local-

ity where the Pledged Collateral is located.

"Purchase Money Obligation" shall have the meaning assigned to such term in the

Credit Agreement.

" shall mean a Commodities Intermediary that

"Quali modities Intermediary ' ‘
TR 1 Agreement in accordance with the provi-

has executed and delivered to the Collateral Agent a Contro
sions hereof.

"Qualified Intermediary™ shall mean a Qualified Securities Intermediary or a Quali-

fied Commodities Intermediary, as the case may be.

" shall mean a Securities Intermediary that has

" i Securities Intermediary . :
TR | Agreement in accordance with the provi-

executed and delivered to the Collateral Agent a Contro
sions hereof.
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"Required Insurance Policies" means, collecti i

. N Pol , ectively, with respect to each Pledgor, th
insurance pollc1§s and coverages maintained by such Pledgor with respect to the Pledged Colglat’erale
pursuant to Section 4.17 hereof and all renewals and extensions thereof.

Requirements of Law" shall mean, collectively, any and all requirements of any

2 ? 3 2 i g

"Restoration" shall have the meaning assigned to such term in Section 4.17(vii)}(B)

hereof.

"RIH" shall have the meaning assigned to such term in the Preamble hereof.

RIH Guarantee" shall have the meaning assigned to such term in Recital E hereof.

"RIH Guaranteed Obligations"” shall mean th igati : . ..
the definition of "Secured Obligations" ean the obligations described in clause (ii) of

"RIH Mortgage" shall have the meaning assigned to such term in Section 2.1(b)

hereof.

"RIH Secured Note" shall have the meaning assigned to such term in the Credit

Agreement.

"Secured Obligations" shall mean (i) all obligations (whether or not constituting fu-
ture advances, obligatory or otherwise) of the Borrower and any and all of the other Credit Parties
from time to time arising under or in respect hereof, the Credit Agreement, the Swap Contracts and
the other Credit Documents (including, without limitation, the obligations to pay principal, interest
and all other charges, fees, expenses, commissions, reimbursements, premiums, indemnities and other
payments related to or in respect of the obligations contained in this Agreement, the Credit Agree-
ment, the Swap Contracts and the other Credit Documents), (ii) all obligations (whether or not con-
stituting future advances, obligatory or otherwise) of RIH under the RTH Guarantee from time to time
arising under or in respect hereof, the Credit Agreement, the Swap Contracts and the other Credit
Documents (including, without limitation, the obligations to pay principal, interest and all other
charges, fees, expenses, commissions, reimbursements, premiums, indemnities and other payments
related to or in respect of the obligations contained in this Agreement, the Credit Agreement, the
Swap Contracts and the other Credit Documents), (iii) all obligations (whether or not constituting fu-
ture advances, obligatory or otherwise) of Holdings and New Pier under the Holdings/New Pier Guar-
antee from time to time arising under or in respect hereof, the Credit Agreement, the Swap Contracts
and the other Credit Documents (including, without limitation, the obligations to pay principal, inter-
est and all other charges, fees, expenses, commissions, reimbursements, premiums, indemnities and
other payments related to or in respect of the obligations contained in this Agreement, the Credit
Agreement, the Swap Contracts and the other Credit Documents) and (iv) all obligations of RIH from
time to time arising under or in respect hereof and the RIH Secured Note (including, without limita-
tion, the obligations to pay principal, interest and all other charges, fees, expenses, commissions, re-
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imbursements, premiums, indemnities and other payments related to or in respect of the obligations
contained in this Agreement and the RIH Secured Note), in each of the cases described in clauses (i)
through (iv) of this definition, in each case whether (w) such obligations are direct or indirect, secured
or unsecured, joint or several, absolute or contingent, due or to become due whether at stated matur-
ity, by acceleration or otherwise, (x) arising in the regular course of business or otherwise, (y) for
payment or performance and/or (z) now existing or hereafier arising (including, without limitation,
interest and other obligations arising or accruing after the commencement of any bankruptcy, insol-
vency, reorganization or similar proceeding with respect to any Credit Party or any other Person, or
which would have arisen or accrued but for the commencement of such proceeding, even if such obli-
gation or the claim therefor is not enforceable or allowable in such proceeding).

"Secured Parties" shall mean (i) in the case of the Borrower Obligations, the Hold-
ings/New Pier Guaranteed Obligations and the RIH Guaranteed Obligations, the Collateral Agent and
the other Creditors and (ii) in the case of the Intercompany Obligations, the Collateral Agent and the
Borrower.

"Securities Account" shall mean, with respect to each Pledgor, each "securities ac-
count," as such term is defined in the UCC, established or maintained for or on behalf of such
Pledgor.

"Securities Act" shall have the meaning assigned to such term in Section 10.4( ii)

hereof.

"Securities Collateral" shall mean, collectively, the Pledged Securities, and the Inter-
company Notes and the Distributions.

"Securities Intermediary" shall mean "securities intermediary," as such term 18 de-
fined in the UCC.

"Security Documents"” shall have the meaning assigned to such term in the Credit

Agreement.

ct to each Pledgor, each "security.enti-
all include, without

d all Financial As-

nSecurity Entitlement"” shall mean, with respe

i t sh
" i in the UCC, of such Pledgor and in any even
o S e B £ such Pledgor with respect to any an

tlement, . NN
limitation, the rights and property interests

sets. |
\Y i i redit Agreemcnt.
"Subsidiaries" shall have the meaning ass1gned 1o such term 1 the C
Supsidiallcs

DUCCESSOL 1140202 ean, collecti I Pledgor, all shares
"Successor Interests” shall mean, ollectively, with respect to each g

p p ’ i h

. Vi however, that
Pleagor itself) form o is not the surviving €

Schedule 1.1(c) or Schedule 1.1(d) annexed heret

ntity; provided,
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the pledge of the Successor Interests affected hereby shall in no event affect the obligations of such
Pledgor under any provision prohibiting such action hereunder or under the Credit Agreement.

"Swap Contracts" shall have the meaning assigned to such term in Recital B hereof.

"Taking" shall mean any taking of the General Collateral or any portion thereof, in or
by condemnation or other eminent domain proceedings pursuant to any law, general or special, or by
reason of the temporary requisition of the use of the Pledged Collateral or Mortgaged Property or any
portion thereof, by any Governmental Authority, civil or military.

"Tax Code" shall mean the Internal Revenue Code of 1986, as amended from time to
time.

"Trademarks" shall mean, collectively, with respect to each Pledgor, all trademarks
(including service marks), logos, Federal and state trademark registrations and applications made by
such Pledgor, common law trademarks and trade names owned by or assigned to such Pledgor and all
registrations and applications for the foregoing, including, without limitation, the registrations and
applications listed in Schedule 1.1(i) annexed hereto, together with any and all (i) rights and privi-
leges arising under applicable law with respect to such Pledgor’s use of any trademarks, (ii) reissues,
continuations, extensions and renewals thereof, (iii) income, fees, royalties, damages and payments
now and hereafter due and/or payable thereunder and with respect thereto, including, without limita-
tion, damages, claims and payments for past, present or future infringements thereof, (iv) rights corre-
sponding thereto throughout the world and (v) rights to sue for past, present and future infringements
thereof.

"UCC" shall mean the Uniform Commercial Code as in effect on the date hereof in
the State of New York; provided, however, that if by reason of mandatory provisi?ns of law, t‘he per-
fection or the effect of perfection or non-perfection of the security interegt in any ?tem'or‘po'rtlf)n of
the Pledged Collateral is governed by the Uniform Commercial Code as in effect ina Jugsdlctloq
other than the State of New York, "UCC" shall mean the Uniforng Commercial Codg? as in efffect n;
such other jurisdiction for purposes of the provisions hereof rclgtmg to such perfection or thei:3 i0n
perfection or non-perfection; provided, further, however, that with respect to any t?rm A;ltsel 9eOf "
that is defined in either (i) Article 9 of the UCC as in effect on the date hereof or (u)b ic c':bed '
UCC as in effect at any relevant time (including Revised Article 9), the meaning to be a;lcrall et of
such term with respect to any particular item or type of property shall be the more encomp

the two definitions.

“Wholly Owned Subsidiary"” shall have the meaning assigned to such term in the

Credit Agreement.

SECTION 1.2 Interpretation. In this Agreement, unl_c?ss other?vise sgemﬂzd, (;)nzlélr-
lar words include the plural and plural words include the singular, (ii) wolrds 1mport1n%l ;ld ); i e
igrlxlclude the other gender, (iii) references to any Person include sucth;rson s' ;\;Ic;?resssg;i and age e
indivi " " includes such Person s .
and in the case of an individual, the word "successors: e, oW

iv v to any s
tees. executors, administrators and personal representatives, (iv) references
b *
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include all applicable rules, regulations and orders adopted or made thereunder and all statutes or
other laws amending, consolidating or replacing the statute or law referred to, (v) the words
"consent," "approve" and "agree," and derivations thereof or words of similar import, mean the prior
written consent, approval or agreement of the Person in question, (vi) the words "include" and
"including," and words of similar import, shall be deemed to be followed by the words "without limi-
tation", (vii) the words "hereto," "herein," "hereof" and "hereunder," and words of similar import, re-
fer to this Agreement in its entirety, (viii) unless otherwise expressly indicated, references to Articles,
Sections, Schedules, Exhibits, subsections, paragraphs and clauses are to the Articles, Sections,
Schedules, Exhibits, subsections, paragraphs and clauses hereof, (ix) the Schedules and Exhibits to
this Agreement, in each case as amended, amended and restated, supplemented or otherwise modified
from time to time in accordance with the provisions hereof are incorporated herein by reference, (x)
the titles and headings of Articles, Sections, Schedules, Exhibits, subsections, paragraphs and clauses
are inserted as a matter of convenience only and shall not affect the construction of any provisions
hereof and (xi) all obligations of each Pledgor hereunder shall be satisfied by each Pledgor at each
Pledgor's sole cost and expense.

SECTION 1.3 Resolution of Drafting Ambiguities. Each Pledgor acknowledges and
agrees that it was represented by counsel in connection with the execution and delivery hereof, that it
and its counsel reviewed and participated in the preparation and negotiation hereof and that any rule
of construction to the effect that ambiguities are to be resolved against the drafting party (i.e., the
Collateral Agent) shall not be employed in the interpretation hereof.

ARTICLE 11
GRANT OF SECURITY AND SECURED OBLIGATIONS
SECTION 2.1 Pledge: Assignment of RIH Collateral. (a) As collateral security for
the payment and performance in full of all the Secured Obligations, each Pledgor hereby pledges, as-
signs, transfers and grants to the Collateral Agent for its benefit and for thc? benefit of the Secured '
Partie’s a security interest in and to and pledge of all of the right, title and interest of such Pledgor in,

to and under the following property, wherever located, whether now existing or hereafter arising or
acquired from time to time (collectively, the "Pledged Collateral"):

@) Accounts;
(ii) Inventory;
(iii) Documents;
(iv) Instruments;

%) Chattel Paper;
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(vi) Equipment;

(vii) Pledged Securities;

(viii) Intercompany Notes;
(ix) Distributions;
(x) Investment Collateral;

(x1) Inteliectual Property Collateral;
(xi11) Acquisition Document Rights;
(xiii) General Intangibles;
(xiv) Bank Accounts;

(xv) Collateral Account; and

(xvi) To the extent not covered by clauses (i) through (xv) of this sentence, all
other personal property and any and all Proceeds of any and all of the foregoing.

Notwithstanding the foregoing provisions of this Section 2.1, the Pledged Collateral
shall not include any property or asset hereafter acquired by Pledgor which is subject to a Purchase
Money Obligation or Capital Lease Obligation to the extent the documents evidencing such obliga-
tion prohibit the imposition of a Lien on the property or asset subject to such obligation; provided,
however, that at such time as such property or asset is no longer subject to such Purchase Money Ob-
ligation or Capital Lease Obligation, such property or asset shall (without any act or delivery by any

Person) constitute Pledged Collateral hereunder.

In addition, notwithstanding anything herein to the contrary, the Pledged Collateral,

as to any Pledgor, shall exclude:
right under any Contracts to which such Pledgoris a

hereunder to the extent, but only to the extent, that such
ntract, resultin a breach or termination of the terms

of, or constitute a default under or termination of such Contract; provided, however, that at

such time as such Contract is no longer subject to such restriction, such Contract shall
(without any act or delivery by any Person) constitute Pledged Collateral hereunder;

(i) a grant of such Pledgor's

party or any of its rights or interests t
a grant would, under the terms of such Co

(ii) vehicles; and
ed Shares and Additional Pledged Interests in joint ventures and

rmitted pursuant to Section 10.04(g) of the

(ii1) Additional Pledg
non-Wholly Owned Subsidiaries to the extent pe
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Credit Agreement only to the extent that the provisions of the Operating Agreement relating
to such Additional Pledged Shares or Additional Pledged Interests shall prohibit such pledge.

(b) Without limiting the generality of the foregoing provisions of Section 2.1(a)
hereof, to secure the prompt payment and performance by the Borrower of the Borrower Obligations,
the Borrower hereby assigns, transfers, sets over and delivers to the Collateral Agent, and grants to
the Collateral Agent a first priority security interest in, all its right, title and interest in, to and under
the RIH Secured Note, the Mortgage granted and delivered by RIH, as mortgagor (the "RIH Mort-
gage') and the Mortgaged Property encumbered thereby, and this Agreement and the Pledged Collat-
eral pledged by RIH hereunder to secure the Intercompany Obligations and any and all proceeds of
any thereof (collectively, the "RIH Collateral").

(c) Without limiting the Collateral Agent's rights under the immediately preceding
sentences, the Borrower hereby absolutely assigns and transfers to the Collateral Agent all of the Bor-
rower's rights to receive and hereby directs RIH to pay or cause to be paid directly to the Collateral
Agent all principal and interest payments and any other payments due under or received pursuant to
the RIH Secured Note, RTH Mortgage and this Agreement to the extent it secures the Intercompany
Obligations, including, without limitation, any and all proceeds and products for application by the
Collateral Agent in accordance with the provisions of the Credit Agreement.

SECTION 2.2 Secured Obligations. This Agreement secures, and the Pledged Col-
lateral is collateral security for, the payment and performance in full when due of, (i) in the case of the
Borrower, the Borrower Obligations, (ii) in the case of RIH, the RIH Guaranteed Obligations and (ii1)
in the case of Holdings and New Pier, the Holdings/New Pier Guaranteed Obligations.

SECTION 2.3 Reserved.

SECTION 2.4 No Release. Nothing set forth in this Agreement shall relieve any
Pledgor from the performance of any term, covenant, condition or agreement on such Pledg'or'§ part to
i f any of the Pledged Collateral or from any liability to
be performed or observed under or in respect ol any g ' A e
any Person under or in respect of any of the Pledged Collateral or shall impose any oblig o o e
Collateral Agent or any other Secured Party to perform or observe any such ‘.Lerm, covenalx.t;l t’)i]it On
or agreement on such Pledgor's part to be so performed or observc;d or shall ;mporste afn}\/1 clh - c{gor
the Collateral Agent or any other Secured Party for f'my act or omission ont ,i p'c} ' uo(:hspledgor e
relating thereto or for any breach of any representatigzrocr: r\zggeg(t))é lclJrlrll cgllte (}));ith ((:) o e Note of
i in thi any o . ‘
tained in t his Ageiete:fl‘iﬁte’ ;?gdzgialéglf;:;it;r rr):ade in connection herewith or therewnth.' T}.us S__e_c;-
ll_ﬂdel‘ o o LCSP jve the termination hereof and the discharge of such Pledgor's other obhg;]mtons u
Egrn tkzui ilgarc;rlrll:;t any Swap Contract, the other Credit Documents and the RIH Secured Note.
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ARTICLE III

PERFECTION; SUPPLEMENTS; FURTHER ASSURANCES;
USE OF PLEDGED COLLATERAL

SECTION 3.1 Delivery of Certificated Securities Collateral. All certificates,
agreements or instruments representing or evidencing the Pledged Securities and Intercompany Notes,
to the extent not previously delivered to the Collateral Agent, shall immediately upon receipt thereof
by any Pledgor be delivered to and held by or on behalf of the Collateral Agent pursuant hereto. All
certificated Pledged Securities and Intercompany Notes shall be in suitable form for transfer by deliv-
ery or shall be accompanied by duly executed instruments of transfer or assignment in blank, all in
form and substance satisfactory to the Collateral Agent. The Collateral Agent shall have the right, at
any time upon the occurrence and during the continuance of any Event of Default, to endorse, assign
or otherwise transfer to or to register in the name of the Collateral Agent or any of its nominees or
endorse for negotiation any or all of the Securities Collateral, without any indication that such Securi-
ties Collateral is subject to the security interest hereunder. In addition, the Collateral Agent shall have
the right at any time to exchange certificates representing or evidencing Securities Collateral for cer-
tificates of smaller or larger denominations.

SECTION 3.2 Perfection of Uncertificated Securities Collateral. If any issuer of
Pledged Securities is organized in a jurisdiction which does not permit the use of certificates to evi-
dence equity ownership, or if any of the Pledged Securities are at any time not evidenced by certifi-
cates of ownership, then each applicable Pledgor shall (i) to the extent permitted by applicable law
and except with respect to the CRDA Bonds, record such pledge on the equityholder register or the
books of the issuer, (ii) except with respect to the CRDA Bonds, cause the issuer to execute and de-
liver to the Collateral Agent an acknowledgment of the pledge of such Pledged Securities substan-
tially in the form of Exhibit 1 annexed hereto, (iii) file financing statements and execute any custom-
ary pledge forms or other documents necessary Or appropriate to complete the pledge and give the
Collateral Agent the right to transfer such Pledged Securities under thg terms hereof anc'l (iv) if re-
quested by the Collateral Agent, provide to the Collateral Agent an opinion of coupsel, in form and
substance satisfactory to the Collateral Agent, confirming such pledge and perfec‘flon thereof. NQ
Pledgor will permit any Pledged Securities (including the CRDA Bonds) to be evidenced b)'/ cell’luﬁ-
cates unless such Pledgor delivers such certificates to the Collateral Agent 1n accordance with the

provisions of Section 3.1 hereof with respect thereto.

d Other Filings. The only filings, registra-

3.3 Financing Statements an .
S oo : preserve, protect and perfect the security

. X re
tions and recordings necessary and appropriate to create, | : v
i:t.crest granted by each Pledgor to the Collateral Agent pursuant to this Agreemixicl in re}:ls;f)‘lelizrtl oS ree;g )
Pledged Collateral on the date hereof are listed in Schedule 3.3 annexed hereto. suc gs,

i te and, at the sole cost and
Each Pledgor agrees that at any time an cu

have been delivered to the Co .
d from time to time, it will exe

TRADEMARK
REEL: 002317 FRAME: 0506



3.

expense of the Pledgors file and refile, or permit the Collateral Agent to file and refile, such financing
statements, continuation statements and other documents (including, without limitation, this Agree-
ment), in form acceptable to the Collateral Agent, in such offices (including, without limitation, the
United States Patent and Trademark Office and the United States Copyright Office) as the Collateral
Agent may deem necessary or appropriate, wherever required or permitted by law in order to perfect,
continue and maintain a valid, enforceable, first priority security interest in the Pledged Collateral as
provided herein and to preserve the other rights and interests granted to the Collateral Agent hereun-
der, as against third parties, with respect to any Pledged Collateral. Each Pledgor hereby authorizes
the Collateral Agent to file any such financing or continuation statement or other document without
the signature of such Pledgor where permitted by law. Each Pledgor hereby agrees that a carbon,
photographic, photostatic or other reproduction of this Agreement or of a financing statement is suffi-
cient as a financing statement.

SECTION 3.4 Perfection in Investment Collateral and Blocked Accounts. Within
90 days after the Closing Date (or such longer period as may be acceptable to the Collateral Agent)
each Pledgor shall comply with the provisions of Section 8.1 and Section 8.4 hereof.

SECTION 3.5 Joinder of Affiliates. The Pledgors shall cause each Affiliate of the
Borrower which, from time to time, after the date hereof shall be required to pledge any assets to the
Collateral Agent for the benefit of the Secured Parties pursuant to the provisions of the Credit Agree-
ment, to execute and deliver to the Collateral Agent a Joinder Agreement and, upon such execution
and delivery, such Affiliate shall be deemed to be a "Guarantor" and a "Pledgor" for all purposes
hereunder.

SECTION 3.6 Motor Vehicles. At any time after the occurrence and during the
continuance of an Event of Default, each Pledgor shall, upon the request of the Collateral Agent, de-
liver to the Collateral Agent originals of the certificates of title or ownership for the motor vehicles
(and any other Equipment covered by certificates of title or ownership owned by it) with the Collat-
eral Agent listed as lienholder therein.

SECTION 3.7 Supplements; Further Assurances. Each Pledgor agrees to take such
further actions, and to execute and deliver to the Collateral Agent such additional assignments,
agreements, supplements, powers and instruments, as the Collateral Agent may deem necessary or
appropriate, wherever required or permitted by law, in order to perfect, preserve and protect the secu-
rity interest in the Pledged Collateral as provided herein and the rights and interests granted to the
Collateral Agent hereunder, to carry into effect the purposes hereof or better to assure and confirm
unto the Collateral Agent or permit the Collateral Agent to exercise and enforce its respective rights,
powers and remedies hereunder with respect to any Pledged Collateral. Without limiting the general-
ity of the foregoing, each Pledgor shall make, execute, endorse, acknowledge, file or refile and/or de-
liver to the Collateral Agent from time to time such lists, descriptions and designations of the Pledged
Collateral, copies of warehouse receipts, receipts in the nature of warehouse receipts, bills of lading,
documents of title, vouchers, invoices, schedules, confirmatory assignments, supplements, additional
security agreements, conveyances, financing statements, transfer endorsements, powers of attorney,
certificates, reports and other assurances or instruments. The Collateral Agent may institute and
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maintain, in its own name or in the name of any Pledgor, such suits and proceedings as the Collateral
Agent may be advised by counsel shall be necessary or expedient to prevent any impairment of the

security interest in or the perfection thereof in the Pledged Collateral. All of the foregoing shall be at
the sole cost and expense of the Pledgors.

SECTION 3.8 Use and Pledge of Pledged Collateral. Unless an Event of Default
shall have occurred and be continuing, the Collateral Agent shall from time to time execute and de-
liver, upon written request of any Pledgor and at the sole cost and expense of the Pledgors, any and all
instruments, certificates or other documents, in a form reasonably requested by such Pledgor, neces-
sary or appropriate in the reasonable judgment of such Pledgor to enable such Pledgor to continue to
exploit, license, use, enjoy and protect the Pledged Collateral (other than the RIH Collateral) in accor-
dance with the terms hereof and the Credit Agreement. The Pledgors and the Collateral Agent ac-
knowledge that this Agreement is intended to grant to the Collateral Agent for the benefit of the Se-
cured Parties a security interest in and Lien upon the Pledged Collateral and shall not constitute or
create a present assignment of any of the Pledged Collateral (other than the RIH Collateral).

ARTICLE IV

REPRESENTATIONS, WARRANTIES AND COVENANTS

Each Pledgor represents, warrants and covenants as follows:

SECTION 4.1 Payment. Such Pledgor shall pay as and when the same shall become
due, whether at its stated maturity, by acceleration or otherwise, each and every amount payable by
such Pledgor under the Credit Documents, Swap Contracts and the RTH Secured Note.

SECTION 4.2 Reserved.

SECTION 4.3 Perfection Actions . Upon the completion of the deliveries, filings
and other actions contemplated in Section 3.1 through Section 3.4 hereof, the security int‘erest granted
to the Collateral Agent for the benefit of the Secured Parties pursuant to this} Agreement in apd to the
Pledged Collateral will constitute a perfected, continuing first pﬁoﬁty security interest therein, supe-
rior and prior to the rights of all other Persons therein other than with respect to the holders of Per-

mitted Liens.

SECTION 4.4 Limitation on Liens. Such Pledgor is as of the date hereof, and, as to
Pledged Collateral acquired by it from time to time after the date hereof, such Pledgor will be, the'
sole direct and beneficial owner of all Pledged Collateral pledged by it hereunder free from any Lien
or other right, title or interest of any Person other than Permitted Liens. Pledgor shall defend the.
Pledged Collateral pledged by it hereunder against all claims and demands of all Persons at any time
claiming any interest therein adverse to the Collateral Agent or any other Secured Party.

SECTION 4.5 Reserved.
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SECTION 4.6 Chief Executive Office; Records; Change of Name. The chief ex-
ecutive office and jurisdiction of organization of such Pledgor is located at the address indicated next
to its name in Schedule 4.6 annexed hereto. Such Pledgor shall not move its chief executive office to
any location other than one within the Continental United States that 1s listed in such Schedule 4.6
except to such new location as such Pledgor may establish in accordance with the last sentence of this
Section 4.6. All tangible evidence of all Accounts and General Intangibles of such Pledgor and the
only original books of account and records of such Pledgor relating thereto are, and will continue to
be, kept at such chief executive office or such other location listed in Schedule 4.6 annexed hereto, or
at such new location for such chief executive office as such Pledgor may establish in accordance with
the last sentence of this Section 4.6. All Accounts and General Intangibles of such Pledgor are, and
will continue to be, controlled and monitored (including, without limitation, for general accounting
purposes) from such chief executive office or such other location listed in Schedule 4.6 annexed
hereto, or at such new location for such chief executive office as such Pledgor may establish in accor-
dance with the last sentence of this Section 4.6. All Accounts and General Intangibles of such Pledgor
are, and will continue to be, controlled and monitored (including, without limitation, for general ac-
counting purposes) from such chief executive office location or such other location listed in Sched-
ule 4.6 annexed hereto, or such new location as such Pledgor may establish in accordance with the last
sentence of this Section 4.6. Such Pledgor shall not establish a new location for its chief executive
office to any location other than one within the Continental United States that is listed in Schedule 4.6
or change its name, identity or structure or jurisdiction of organization until (i) it shall have given the
Collateral Agent not less than 30 days' prior written notice (in the form of an Officers' Certificate) of
its intention so to do, clearly describing such new location within the Continental United States or
name, identity, structure or jurisdiction and providing such other information in connection therewith
as the Collateral Agent may request and (ii) with respect to such new location or name, such Pledgor
shall have taken all action satisfactory to the Collateral Agent to maintain the perfection and priority
of the security interest of the Collateral Agent for the benefit of the Secured Parties in the Pledged
Collateral intended to be granted hereby, including, without limitation, using commercially reason-
able efforts to obtain waivers of landlord's or warehouseman's liens with respect to such new location,
if applicable.

SECTION 4.7 Location of Inventory and Equipment. All Inventory and Equipment
of such Pledgor are located at the chief executive office or such other location listed in Schedule 4.6

annexed hereto. Such Pledgor shall not move any Inventory or Equipment to any location other than
one within the Continental United States that is listed in such Schedule 4.6 until (i) it shall have given
the Collateral Agent not less than 30 days' prior written notice (in the form of an Officers' Certificate)
of its intention so to do, clearly describing such new location within the Continental United States and
providing such other information in connection therewith as the Collateral Agent may request and (ii)
with respect to such new location, such Pledgor shall have taken all action satisfactory to the Collat-
eral Agent to maintain the perfection and priority of the security interest of the Collateral Agent for
the benefit of the Secured Parties in the Pledged Collateral intended to be granted hereby, including,
without limitation, using commercially reasonable efforts to obtain waivers of landlord's or ware-
houseman's liens with respect to such new location, if applicable.
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SECTION 4.8 Warehouse Receipts Non-Negotiable. If any warehouse receipt or
receipt in the nature of a warchouse receipt is issued with respect to any of the Pledged Collateral, the
applicable Pledgor shall not permit such warehouse receipt or receipt in the nature thereof to be
"negotiable" (as such term is used in Section 7-104 of the UCC or under other relevant law).

SECTION 4.9 Condition and Maintenance of Equipment. The Equipment of such
Pledgor is in good repair, working order and condition, reasonable wear and tear excepted. Each
Pledgor shall cause the Equipment to be maintained and preserved in good repair, working order and
condition, reasonable wear and tear excepted, and shall as quickly as commercially practicable make
or cause to be made all repairs, replacements and other improvements which are necessary or appro-
priate in the conduct of such Pledgor's business; provided, however, that in the case of any Destruc-
tion which (individually or in the aggregate) exceeds $500,000 to any of the Equipment, Pledgor shall
give prompt notice thereof to the Collateral Agent.

SECTION 4.10 Corporate Names; Prior Transactions. Such Pledgor has not, during
the past five years, been known by or used any other corporate or fictitious name or been a party to
any merger or consolidation, or acquired all or substantially all of the assets of any Person, or ac-
quired any of its property or assets out of the ordinary course of business, except as set forth in
Schedule 4.10 annexed hereto.

SECTION 4.11 Reserved.

SECTION 4.12 No Violations, etc. The pledge of the Pledged Securities pursuant to
this Agreement does not violate Regulations T, U or X of the Federal Reserve Board.

SECTION 4.13 Reserved.
SECTION 4.14 Reserved.

SECTION 4.15 Reserved.

SECTION 4.16 Pledged Collateral. All information set forth herein, incluc.iing the
schedules annexed hereto, and all information contained in any documex}ts, schedules and-hsts hereto-
fore delivered to any Secured Party in connection with this Agreement, 1n each case, relatln% :10 the
Piedged Collateral, is accurate and complete in all material respects. The Pledged Coflgalte;a de(-jouat—
scribed on the schedules annexed hereto constitutes all of the property of such type of Pledge
eral owned or held by the Pledgors at the time of delivery of such schedules.

SECTION 4.17 Insurance; Condemnation.

1) Required Insurance Policies and Coverages. No Pledgor shall take any action

i A
that impairs the rights of the Collateral Agent or any Secured Party in the Pledged Collateral and (A)

i 1
as of the date hereof, the Pledged Collateral and the use, occupancy and operation I{he‘r:i:;)ef nci:rrlr:p(% Jall
with all Insurance Requirements, and there exists no default under any Insurance keq ,

. . . 1
premiums due and payable with respect to the Required Insurance Policies have been paid, (C) a
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Insurance Policies are in full force and effect and such Pledgor has not received notice of violation or
cancellation thereof and (D) all Insurance Policies or Insurance Certificates have been delivered to the
Collateral Agent in form satisfactory to the Collateral Agent. Each Pledgor shall at all times keep the
Pledged Collateral insured, at such Pledgor's own expense, to the Collateral Agent's satisfaction
against fire, theft and all other risks to which the Pledged Collateral may be subject, in such amounts
and with such deductibles as would be maintained by a Prudent Operator or as the Collateral Agent
may otherwise require, including, without limitation, the following insurance policies and coverages:

(A)

(B)

©

(D)
(E)

(F)

(1)

physical hazard insurance on an "all risk"” basis covering, without limitation,
hazards commonly covered by fire and extended coverage, lightning, wind-
storm, civil commotion, hail, riot, strike, water damage, sprinkler leakage,
collapse and malicious mischief, in an amount equal to the Full Replacement
Cost of the Equipment and Inventory;

commercial general liability insurance against claims for bodily injury, death
or property damage occurring on, in or about the Pledged Collateral, and
covering any and all claims, including, without limitation, all legal liability to
the extent insurable imposed upon the Collateral Agent and all court costs
and attorneys' fees, arising out of or connected with the possession, use,
leasing, operation or condition of the Pledged Collateral;

explosion insurance in respect of any boilers, machinery and similar appara-
tus located on or comprising the Equipment and Inventory;

business interruption insurance;

worker's compensation insurance as required by the laws of the state where
the Pledged Collateral is located to protect such Pledgor and the Collateral
Agent against claims for injuries sustained in the course of employment at the

premises of such Pledgor; and
such other insurance against risks as the Collateral Agent may from time to
time require.

Required Form of Insurance Policies. Each Insurance Policy described in

clause (i) of this Section 4.17 shall provide that:

(A)

(B)

anceled or otherwise terminated without at

i t be modified, reduced, ¢
enst thir tice to the Collateral Agent;

Jeast thirty (30) days' prior written no

y premium therefor within thirty

t is permitted to pay an
the Collaters A o that such premium has not been

(30) days after receipt of any notice stating
paid when due;
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(©) all losses thereunder shall be payable notwithstanding any act or negligence
of such Pledgor or its agents or employees which otherwise might have re-
sulted in a forfeiture of all or a part of such insurance payments;

(D) to the extent such Insurance Policy constitutes Property Insurance, all losses
payable thereunder shall be payable to the Collateral Agent, as loss payee,
pursuant to a standard non-contributory New York mortgagee endorsement
and shall be in an amount at least sufficient to prevent coinsurance liability;
and

(E) with respect to Liability Insurance, the Collateral Agent shall be named as an
additional insured.

(1ii) Settlements. Settlement of any claim under any of the Required Insurance
Policies, if such claim involves any loss in excess of $1,000,000 (in the judgment of the Collateral
Agent), shall require the prior written approval of the Collateral Agent, and such Pledgor shall cause
each such policy to contain a provision to such effect.

(iv) Renewals. At least ten (10) days prior to the expiration of any Required In-
surance Policy, such Pledgor shall deliver to the Collateral Agent a Required Insurance Policy or
Policies renewing or extending such expiring Required Insurance Policy or Policies, renewal or ex-
tension Insurance Certificates or other reasonable evidence of renewal or extension providing that the
Insurance Policies are in full force and effect.

(v) Additional Insurance. Such Pledgor shall not purchase separate insurance
policies concurrent in form or contributing in the event of loss with those Required Insurance Policies
required to be maintained under this Section 4.17, unless the Collateral Agent is included thereon as
an additional insured and, if applicable, with loss payable to the Collateral Agent under an endorse-
ment containing the provisions described in clause (ii) of this Section 4.17. Such P{edgor §hall im-
mediately notify the Collateral Agent whenever any such separate insuran.cc policy 1s obtamed. and
shall promptly deliver to the Collateral Agent the Required Insurance Policy or Insurance Certificate

evidencing such insurance.

(vi) Blanket Coverage. Such Pledgor may maintain the coverages requlilred by
clause (i) of this Section 4.17 under blanket policie§ covering the Plcdgc_:d Collateral zfmd c;]t bcl; r}:;zt)—
erty owned or operated by such Pledgor or an Affiliate of such P.ledgor‘ if the termg o s:u;n Planket
policies otherwise comply with the provisions of clause (i) of this Section 4.17 and contain sp

. ; , .. F
coverage allocations in respect of the Equipment and Inventory complying with the provisions 0

clause (i) of this Section 4.17.

(vii) Proceeds of Destructions and Taking.

ch could reasonably be expected to.
ly be expected to result in

(A) If there shall occur any Destruction whi
] Agent a notice setting

1 an amount greater than $500,000 or that could reasonab

i ds 1
result in procv Effect, such Pledgor shall promptly send to the Collatera

a Material Adverse
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forth the nature and extent of such Destruction. If there shall occur any Taking which could reasona-
bly be expected to result in proceeds in an amount greater than $500,000 or that could reasonably be
expected to result in a Material Adverse Effect, such Pledgor shall immediately notify the Collateral
Agent upon receiving notice of such Taking or commencement of proceedings therefor. The Collat-
eral Agent may participate in any proceedings or negotiations which might result in any Taking, and
such Pledgor shall deliver or cause to be delivered to the Collateral Agent all instruments requested
by it to permit such participation. The Collateral Agent may be represented by counsel satisfactory to
it at the expense of such Pledgor in connection with any such participation. Such Pledgor shall pay
all fees, costs and expenses incurred by the Collateral Agent in connection with any Taking and in
seeking and obtaining any award or payment on account thereof. The Net Insurance Proceeds and
Net Condemnation Awards are hereby assigned and shall be paid to the Collateral Agent. Such
Pledgor shall take all steps necessary to notify the condemning authority of such assignment. All Net
Insurance Proceeds and Net Condemnation Awards, shall be applied in accordance with the provi-
sions of Sections 4.17(vii)(B) and 4.17(vii)(C) hereof. In the event there is a Net Condemnation
Award or Net Insurance Proceeds relating to the Mortgaged Property and there is an inconsistency

between the provisions of this Agreement and the Mortgage relating to such Mortgaged Property, the
terms and provisions of the Mortgage will prevail.

(B) So long as no Event of Default shall have occurred and be continuing, in the
event there shall be a Net Condemnation Award or Net Insurance Proceeds, such Pledgor shall have
the right, at such Pledgor's option, to apply such Net Condemnation Award or Net Insurance Proceeds
to the payment of the Secured Obligations in accordance with the provisions of Section 2.10 of the
Credit Agreement or to the uses permitted by Section 2.10(i)}(w) of the Credit Agreement (each, a
"Restoration") of the Pledged Collateral. In the event such Pledgor elects to perform a Restoration,
such Pledgor shall within one (1) Business Day after the date that such Pledgor receives n‘otice_of
collection by the Collateral Agent of the applicable Net Insurance Proceeds or Net Condem{latwn
Award, as the case may be, deliver to the Collateral Agent (1) a written notice of such election and (2)
an Officers’ Certificate stating that (a) the Net Insurance Proceeds or Net Condemnation Aw‘ard, as
the case may be, shall be utilized to perform a Restoration in the manner conFemplatcd t?y 1h1§ Section
4,17(vii)(B) and (b) no Event of Default has occurred and is cc'mtinumg. (the 1t§ms, ’descrlbed in X
clauses (1) and (2) of this sentence, collectively, the “Restoration Elgctlon Notice™). Ip the ;V(émﬁ :
Collateral Agent does not receive a Restoration Election Notice within suc}l 1-day perloﬁi{j etho a
eral Agent may apply any such Net Insurance Proceeds'or Nf:t Condemnahop Award he_ by Ot; See.
Collateral Agent to the payment of the Secured Obligations in accordance with the p%’OVlSlOI;lSOId ;Jl
tion 2.10 of the Credit Agreement or, at the option of the Co?lgteral Agent, may contmuf1 to g
Net Insurance Proceeds or Net Condemnation Award as additional collateral to secure t ?ox;n o
ance by such Pledgor of the Secured Obligatio(ns. )zg_{hfhevgnils?cl;;’fgiir:illzﬁtiet; ::; o Nt
Restoration contemplated by this Section 4.17(vii , the Collater T s llowing
Condemnation Award or Net Insurance Proceeds to such. Pledgor as soon a;fpsrzztliz R i) heroct.
receipt of a Restoration Election Notice 1n accordapce with the pr9v131on§ > - Ceﬁedls oot

:thin fifteen (15) days following the date of its receipt ol any p 0
ilflzh[felsi(iﬁztriggaglr’;:lt(ing, as the (casz: may be, commence and diligently ?ont1nue to pterform the
Restoration in accordance with the provisions of Section 2.10 of the Credit Agreement.
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(C) In the event there shall be a Net Condemnation Award or Net Insurance Proceeds
in an amount equal to or greater than $500,000, the Collateral Agent shall not release any part of the
Net Condemnation Award or Net Insurance Proceeds until such Pledgor has furnished to the Collat-
eral Agent an Officers’ Certificate setting forth: (1) a brief description of the Restoration to be made,
(2) the dollar amount of the expenditures to be made, or costs incurred by such Pledgor in connection
with such Restoration; provided, however, that such Pledgor shall so complete such Restoration with
its own funds to the extent that the amount of any Net Condemnation Award or Net Insurance Pro-
ceeds is insufficient for such purpose and (3) each request for payment shall be made on at least ten
(10) days’ prior notice to the Collateral Agent and such request shall state (A) that all the Restoration
work then complete has been done in all material respects in accordance with all applicable provisions
of law, (B) the sums requested are required to reimburse the Pledgor for payments by the Pledgor to,
or are due to, the contractors, subcontractors, materialmen, laborers or other persons rendering serv-
ices or materials for the Restoration and (C) that all Liens covering that part of the Restoration previ-
ously paid for, if any, have been waived and there has not been filed with respect to all or any portion
of the Pledged Collateral any Lien.

(D) In the event that there shall be any surplus after application of the Net Condem-
nation Award or the Net Insurance Proceeds to Restoration, such surplus shall be applied as Net Cash
Proceeds in accordance with Section 2.10 of the Credit Agreement.

(viii) Delivery After Foreclosure. In the event that the proceeds of any insurance
claim are paid after the Collateral Agent has exercised its right to foreclose after an Event of Default
such proceeds shall be paid to the Collateral Agent to satisfy any deficiency remaining _after such
foreclosure. The Collateral Agent shall retain its interest in the Insurance Policies required to be
maintained pursuant to this Agreement during any redemption period.

SECTION 4.18 Payment of Taxes; Compliance with Laws: Contestipz Liens; Claims.
Each Pledgor represents and warrants that all Charges imposed upon or assessed {agalnst the P.ledfed
Collateral have been paid and discharged except to the extent such Charges constitute a Pemlllltlt)e o
Lien. Each Pledgor shall pay all Charges against the Pledgt?d Collateljal befqre the sam;: ;ilad 0:(;?1 e
delinquent or in default (other than such Clhargbclas th:ﬁ1 COI?ISt(litutZ Ezrlrlr;ltt::l EEI}Z)H ulrisio cofn §1y he

i i nts of Law applicable to the Pledge

?I?fﬁ};vvggﬁii;\iegﬁ;z:ial Adverse }E?f};’cct on the value or use of such Pledged Collateral or the
Lien on such Pledged Collateral granted to the Collateral Agent hereunder.

SECTION 4.19 Reserved.

SECTION 4.20 Reserved.

uarantors. Each Guarantor will receive substantial bene-

erformance of the Credit Documents.

SECTION 4.21 Benefitto G
fit as a result of the execution, delivery and p
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ARTICLE V

CERTAIN PROVISIONS CONCERNING ACCOUNTS

SECTION 5.1 Maintenance of Records. Each Pledgor shall keep and maintain at its
own cost and expense complete records of each Account, in a manner consistent with prudent busi-
ness practice, including, without limitation, records of all payments received, all credits granted
thereon, all merchandise returned and all other documentation relating thereto. Each Pledgor shall, at
such Pledgor's sole cost and expense, upon the Collateral Agent's demand made at any time after the
occurrence and during the continuance of any Event of Default, deliver all tangible evidence of Ac-
counts, including, without limitation, all documents evidencing Accounts and any books and records
relating thereto to the Collateral Agent or to its representatives (copies of which evidence and books
and records may be retained by such Pledgor). Upon the occurrence and during the continuance of
any Event of Default, the Collateral Agent may transfer a full and complete copy of any Pledgor's
books, records, credit information, reports, memoranda and all other writings relating to the Accounts
to and for the use by any Person that has acquired or is contemplating acquisition of an interest in the
Accounts or the Collateral Agent's security interest therein without the consent of any Pledgor.

SECTION 5.2 Legend. Each Pledgor shall legend, at the request of the Collateral
Agent made at any time after the occurrence of any Event of Default and in form and manner satis-
factory to the Collateral Agent, the Accounts and the other books, records and documents of such
Pledgor evidencing or pertaining to the Accounts with an appropriate reference to the fact that the
Accounts have been assigned to the Collateral Agent for the benefit of the Secured Parties and that the
Collateral Agent has a security interest therein. ‘

SECTION 5.3 Reserved.

SECTION 5.4 Reserved.

SECTION 5.5 Instruments. Each Pledgor shall deliver to the Collateral Agent, ‘
within five days after receipt thereof by such Pledgor, any Instrument evidencing Accounts w’hich is
in the principal amount of $1 00,000 or more other than Instruments issued by casino patrons in the
ordinary course of business. Any Instrument delivered to the Collateral Agent pursuant to this Sec-
tion 5.5 shall be appropriately endorsed (if applicable) to the order of the Collateljal Agent, as agent
for the Secured Parties, and shall be held by the Collateral Agent as further security hereunder; pro-
vided, however, that so long as no Default shall have occurred and be continuing, the Collateral Agent
;Eagl—, promptly upon request of such Pledgor, make appropriate arrangements for @aklng any Instru-
ment pledged by such Pledgor available to such Pledgor for purposes of presentatlon, collection or
renewal (any such arrangement to be effected, to the extent deemed appropriate by the Collateral

Agent, against trust receipt or like document).

SECTION 5.6 Payment into Lockboxes. At any time after the occurrence of an
Event of Default, each Pledgor shall, upon the request of the Collateral Agent, maintain one or more
lockboxes (the "Lockboxes") with a Lockbox Bank and shall irrevocably instruct all account debiors
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on all of the Accounts of such Pledgor, all agents for the collection of Accounts and all issuers or ob-
ligors under letters of credit or other documents supporting Accounts to remit all Collections to such
Lockboxes. Each Pledgor, the Coliateral Agent and each of the financial institutions selected by such
Pledgor and acceptable to the Collateral Agent (each, a "Lockbox Bank" and, collectively, the
"Lockbox Banks") shall enter into Lockbox Agreements, which among other things shall provide for
the opening of an account for the deposit of Collections (each, a "Collection Account” and, collec-
tively, the "Collection Accounts") at a Lockbox Bank. Each Pledgor shall maintain separate and dis-
tinct Lockboxes and Collection Accounts and the Lockboxes and Coliection Accounts of each Pledgor
will be clearly identified as the Lockbox and Collection Accounts of such Pledgor and no other Per-
son, including no other Pledgor. Such amounts shall be so deposited on a daily basis. All Collections
and other amounts received by or on behalf of each such Pledgor from any account debtor, agent or
credit support party shall be held in trust for the benefit of the Collateral Agent and shall be deposited
into the Collection Account of such Pledgor within one Business Day after such Pledgor's receipt
thereof. Such arrangements shall not be modified or terminated without the prior written consent of
the Collateral Agent.

ARTICLE VI

CERTAIN PROVISIONS CONCERNING SECURITIES COLLATERAL

SECTION 6.1 Pledge of Additional Securities Collateral. Each Pledgor shall, upon
obtaining any Pledged Securities or Intercompany Notes of any Person constituting Pledged Collat-
eral, accept the same in trust for the benefit of the Collateral Agent and promptly (and in any event
within five Business Days) deliver to the Collateral Agent a pledge amendment, duly executed by
such Pledgor, in substantially the form of Exhibit 2 annexed hereto (each, a "Pledge Amendment"),
and the certificates and other documents required under Section 3.1 and Section 3.2 in respect of the
additional Pledged Securities or Intercompany Notes which are to be pledged pursuant to this Agree-
ment together with the operating agreement, if any, relating thereto and confirming the attachment of
the Lien hereby created on and in respect of such additional Pledged Securities or Intercompany ‘
Notes. Each Pledgor hereby authorizes the Collateral Agent to attach each Pledge Amendment to this

Agreement and agrees that all Pledged Securities or Intercompany Notes listed on any Pledge

Amendment delivered to the Collateral Agent shall for all purposes hereunder be considered Pledged

Collateral.

SECTION 6.2 Voting Rights: Distributions. €tc.

() So long as no Event of Default shall have occurred and be continuing:

e entitled to exercise any and all voting and other consen-
Collateral or any part thereof for any purpose not in-
hereof or any other Credit Document; provided, h0.w-
such rights in any manner which would vio-

(A) Each Pledgor shall b
sual rights pertaining to the Securities
consistent with the terms or purposes -
ever, that no Pledgor shall in any event exercise
late any provision of the Credit Agreement.
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(B) Each Pledgor shall be entitled to receive and retain, and to utilize free and clear
of the Lien hereof, any and all Distributions, but only if and to the extent made in accordance
with the provisions of the Credit Agreement; provided, however, that any and all such Distri-
butions consisting of rights or interests in the form of securities shall be forthwith delivered to
the Collateral Agent to hold as Pledged Collateral and shall, if received by any Pledgor, be
received in trust for the benefit of the Collateral Agent, be segregated from the other property
or funds of such Pledgor and be forthwith delivered to the Collateral Agent as Pledged Col-
lateral in the same form as so received (with any necessary endorsement).

(C) The Collateral Agent shall be deemed without further action or formality to
have granted to each Pledgor all necessary consents relating to voting rights and shall,
if necessary, upon written request of any Pledgor and at the sole cost and expense of the
Pledgors, from time to time execute and deliver (or cause to be executed and delivered) to
such Pledgor all such instruments as such Pledgor may reasonably request in order to permit
such Pledgor to exercise the voting and other rights which it is entitled to exercise pursuant to
Section 6.2(1)(A) hereof and to receive the Distributions which it is authorized to receive and
retain pursuant to Section 6.2(i}(B) hereof.

(ii) Upon the occurrence and during the continuance of any Event of Default:

(A) All rights of each Pledgor to exercise the voting and other consensual rights it

would otherwise be entitled to exercise pursuant to Section 6.2(i)(A) hereof without any ac-
tion or the giving of any notice shall cease, and all such rights shall thereupon become vested
in the Collateral Agent, which shall thereupon have the sole right to exercise such voting and

other consensual rights.

(B) All rights of each Pledgor to receive Distributions which it would otherwise be

authorized to receive and retain pursuant to Section 6.2(i)(B) hereof shall cease and all such
rights shall thereupon become vested in the Collateral Agent, which shall thereupon have the

sole right to receive and hold as Pledged Collateral such Distributions.

(ii1) Each Pledgor shall, at its sole cost and expense, from time to time execu_te
and deliver to the Collateral Agent appropriate instruments as the Collateral Algen't may request In
order to permit the Collateral Agent to exercise the voting and other 1f1ght.s wh1ch. it may be cnt1tle§i} t(;
exercise pursuant to Section 6.2(ii)(A) hereof and to receive all Distributions which it may be entitle

to receive under Section 6.2( ii}(B) hereof.

(iv) All Distributions which are received by

sions of Section 6.2(ii)(B) hercof shall be received in trust for the be
shall be segregated from other funds of such Pledgor and shall immedi:
lateral Agent as Pledged Collateral in the same form as so received (with any n

ment).

any Pledgor contrary to the provi-
nefit of the Collateral Agent,
diately be paid over to the Col-
ecessary endorse-

xcept to the extent otherwise permitted under

ION 6.3 No New Securities. E
tond dit Agreement, each Pledgor shall cause each

Article IX hereof and under Section 10.04(g) of the Cre
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issuer of the Pledged Securities not to issue any stock or other securities or equity interests in addition
to or in substitution for the Pledged Securities issued by such issuer, except to such Pledgor.

SECTION 6.4 Reserved.

SECTION 6.5 Reserved.

ARTICLE VII

CERTAIN PROVISIONS CONCERNING INTELLECTUAL
PROPERTY COLLATERAL

SECTION 7.1 Grant of License. For the purpose of enabling the Collateral Agent,
during the continuance of an Event of Default, to exercise rights and remedies under Article X hereof
at such time as the Collateral Agent shall be lawfully entitled to exercise such rights and remedies,
and for no other purpose, each Pledgor hereby grants to the Collateral Agent, to the extent assignable,
an irrevocable, non-exclusive license (exercisable without payment of royalty or other compensation
to such Pledgor) to use, assign, license or sublicense any of the Intellectual Property Collateral now
owned or hereafter acquired by such Pledgor, wherever the same may be located, including in such
license access to all media in which any of the licensed items may be recorded or stored and to all
computer programs used for the compilation or printout hereof.

SECTION 7.2 Registrations. Except pursuant to licenses and other user-agreements
entered into by any Pledgor in the ordinary course of business that are listed in Schedule 1.1(f) an-
nexed hereto, on and as of the date hereof (i) each Pledgor owns and possesses the right to use, and
has done nothing to authorize or enable any other Person to use, any Copyright, Patent or Trademark
listed in Schedules 1.1(a), 1.1(g) and 1.1(i) and (ii) all registrations listed in Schedules 1.1(a), 1.1(g)
and 1.1(i) are valid and in full force and effect.

SECTION 7.3 Reserved.

SECTION 7.4 Reserved.

SECTION 7.5 After-Acquired Property. If any Pledgor shall, at any time before the
Secured Obligations have been paid in full or the CommitmenFs of the_ Lendc?rs to m.akhet axtlgf j;loa;ld(:iri -
to issue any Letter of Credit have expired or been sooner terminated (i) obtain any gg_t'snal In{enec-
tional Intellectual Property Collateral or (ii) become entitled to the benefit of any additio

1 or extension thereof, including any reissue, division, con-

tual Property Collateral or any renewa . vement on any
) , . fnein- ctual Property Collateral, or any impro
tinuation, or continuation-in-part of any Intellectu perty ly thereto and any such

- sions hereof shall automatically app
Intellectual Property Collateral, the provisions . ©
ia:m enumerated in clause (i) or (ii) of this Section 7.5 with respect to suihtP:f;igtc;ruil:llllalalll)tforg:gy
1 1 h would have constituted In
1lv constitute Intellectual Property Collateral if suc . | Int
z?aol{ateral at the time of execution hereof and be subject to the Lien and security interest created by
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this Agreement Without further action by any party. Each Pledgor shall promptly (i) provide to the
Colla?ergl Agent written notice of any of the foregoing and (ii) confirm the attachment of the Lien and
security interest created by this Agreement to any rights described in clauses (i) and (ii) of the imme-

diately preceding sentence of this Section 7.5 by execution of an instrument in form acceptable to the
Collateral Agent.

SECTION 7.6 Modifications. Each Pledgor authorizes the Collateral Agent to
modify this Agreement by amending Schedules 1.1(a), 1.1(f), 1.1(g) and 1.1(1) annexed hereto to in-
clude any Intellectual Property Collateral acquired or arising after the date hereof of such Piedgor
including, without limitation, any of the items listed in Section 7.5 hereof.

SECTION 7.7 Reserved.
SECTION 7.8 Litigation.

(1) Unless there shall occur and be continuing any Event of Default, each
Pledgor shall have the right to commence and prosecute in its own name, as the party in interest, for
its own benefit and at the sole cost and expense of the Pledgors, such applications for protection of
the Intellectual Property Collateral and suits, proceedings or other actions to prevent the infringement,
counterfeiting, unfair competition, dilution, diminution in value or other damage as are necessary to
protect the Intellectual Property Collateral. Each Pledgor shall promptly notify the Collateral Agent
in writing as to the commencement and prosecution of any such actions, or threat thereof relating to
any material Intellectual Property Collateral, and shall provide to the Collateral Agent such informa-
tion with respect thereto as may be requested by the Collateral Agent. In accordance with Sec-
tion 12.4 hereof each Pledgor shall indemnify and hold harmless each Indemnitee from and against all
Indemnified Liabilities which may be imposed on, incurred by or asserted against such Indemnitee in
connection with or in any way arising out of the suits, proceedings or other actions contemplated in

this Section 7.8(i).

(i1) Upon the occurrence and during the continuance of any Event of Default, the
Collateral Agent shall have the right but shall in no way be obligated to file applications for protec-
tion of the Intellectual Property Collateral and/or bring suit in the name of any Pledggr, the Collateral
Agent or the Secured Parties to enforce the Intellectual Property Collateral and any license thereun-
der. In the event of such suit, each Pledgor shall, at the request of the Collateral Ai‘ger.lt, do any and all
lawful acts and execute any and all documents requested by the Collateral Agent in aid of such en-
forcement and the Pledgors shall promptly reimburse and indemnify the Collatgral Agent,_ as the c;se
may be, for all costs and expenses incutred by the Collateral Agent in the exercise of its nghti u}? Sr
this Section 7.8 in accordance with Section 12.3 hereof. In the event that the Collateral Agtertlh es rz_
elect not to bring suit to enforce the Intellectual Property Collateral, each Pledgor agrees, a
quest of the Collateral Agent,

to take all actions necessary, whether by suit, proceeding Or other ac-
tion, to prevent the infringement, counterfeiting, unfai

r competition, dilution, diminution in value of
or other damage to any of the Intellectual Property Collaterjcll by others and for that purpose agrees to
diligently maintain any suit, proceeding or other action against any Person s

o infringing necessary to
prevent such infringement.
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ARTICLE VIII

CERTAIN PROVISIONS CONCERNING DESIGNATED
ACCOUNTS, COLLATERAL ACCOUNT AND COLLECTION OF ACCOUNTS

SECTION 8.1 Designated Accounts.

() Each Pledgor hereby represents and warrants that it does not now maintain,
and will not in the future maintain, any other financial accounts (except in accordance with the provi-
sions of this Article VIII) with any Securities Intermediary, Commodities Intermediary, or any other
banking or financial institution other than a Designated Account subject to a Control Agreement; pro-
vided, however, that any Pledgor may establish and maintain additional financial accounts with any
Qualified Intermediary or any new banking or financial institution if (A) in the case of an existing
Qualified Intermediary, such Pledgor, such Qualified Intermediary and the Collateral Agent shall
have entered into an amendment to the relevant Control Agreement to include such new Designated
Account under such amendment in form and substance satisfactory to the Collateral Agent and (B) in
the case of a new banking or financial institution, (1) the applicable Pledgor shall have given the
Collateral Agent 30 days' prior written notice of its intention to establish such new financial account
with such new banking or financial institution, (2) such new banking or financial institution shall be
acceptable to the Collateral Agent and (3) such new banking or financial institution shall enter into a
Control Agreement. Upon compliance with the provisions of clause (B) of the immediately preceding
sentence, such new banking or financial institution shall constitute a "Qualified Intermediary” here-
under. Each Pledgor has, prior to or contemporaneously with the execution and delivery hereof, en-
deavored to enter into a Control Agreement with each currently existing Securities Intermediary or
Commodities Intermediary. If any Pledgor is unable to obtain a Control Agreement from such Secu-
rities Intermediary or Commodities Intermediary, then such Pledgor shall terminate all financial ac-
counts maintained with such Securities Intermediary or Commodities Intermediary and immediately
transfer any and all Investment Collateral maintained with such institution to a Designated Account
maintained by a Qualified Intermediary. Each Pledgor shall accept the same in trust for the benefit of
the Collateral Agent and within one Business Day of actual receipt thereof, deposit any Investmen.t
Collateral and any new securities, instruments, documents or other property by reason ‘of ownership
of the Investment Collateral (other than payments of a kind described in Section 8.1(iii)(B) hereof)
received by it into a Designated Account that is subject to a Control Agreement.

(ii) Each Pledgor hereby acknowledges and agrees that each Qualiﬁed Secux:it‘ies
Intermediary constitutes a nsecurities intermediary” under the UCC and each Qualified Commodities

Intermediary constitutes a “commodities intermediary" under the UCC for such Pledgor. Each

Pledgor hereby acknowledges and agrees that notwithstanding any provisions hereof or any other cir-

cumstance to the contrary, the Collateral Agent shall at all times (A) hgve ncontrol” (as defined tin ;
Section 8-106 of the UCC) of the Investment Collateral, as confirmed in the Control Agreement an

’

investment manager Or any O . . ot f
any Pledgor, the Qualified Securities Intermediary shall comply with, all Entitlement Orders origl
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nated by the Collateral Agent with respect to the Investment Collateral. The Collateral Agent hereby
agrees that it shall not issue any Entitlement Orders to the Qualified Securities Intermediary in respect

of the Investment Collateral except in connection with the Collateral Agent's exercise of remedies
upon the occurrence of an Event of Default.

(iii) So long as no Event of Default has occurred and is continuing, each Pledgor
may, to the extent not inconsistent with the other provisions hereof or the provisions of the Credit
Agreement:

A) trade, sell, exchange, lend or transfer from a Designated Account; and

(B) receive and retain, free of all right, title and interest of Collateral Agent, all

interest and dividend payments made in respect of the Investment Collateral and exercise any
voting rights with respect thereto.

(iv) As between the Collateral Agent and the Pledgors, the Pledgors shall bear the
investment risk with respect to the Investment Collateral, and the risk of loss of, damage to, or the
destruction of the Investment Collateral, whether in the possession of, or maintained as a security en-
titlement by, or subject to the control of, the Collateral Agent, a Qualified Intermediary, the Pledgor
or any other Person; provided, however, that nothing contained in this Section 8.1(iv) shall release or
relieve any Qualified Intermediary of its duties and obligations to the Pledgors or any other Person
under the Control Agreement or under applicable law. Each Pledgor shall promptly pay all Charges
and fees of whatever kind or nature with respect to the Investment Collateral pledged by it or this .
Agreement. In the event any Pledgor shall fail to make such payment contemplated in the immedi-
ately preceding sentence, the Collateral Agent may do so for the account of such Pledgor and the
Pledgors shall promptly reimburse and indemnify the Collateral Agent from all costs and expenses
incurred by the Collateral Agent under this Section 8.1(iv) in accordance with Section 12.3 hereof.

SECTION 8.2 Collateral Account.

(i) Deposits into Collateral Account. Each Pledgor shall deposit into the L?oélat-
eral Account from time to time (A) the cash proceeds of any of the 1"1edged. Collateral orhané it ;)it -
gaged Property pursuant to any disposition thereof in accordance with Scctilon 19.05 of the Crec
Agreement, (B) the cash proceeds of any Taking or Destruction or lofss of 1?;13 wghcrelslp::::aloto “):hich

’ C) any cash in respect of any Fledged .0 al -
Pledged Collateral or Mortgaged Property, ( : e e
i i 6.2 hereof, (D) any amounts suc g
he Collateral Agent is entitled pursuant to Se_ctlon . e
;:ired to pledge as additional collateral security hereunder pursuant to the Credit Documents, (E)

i t to the provi-
ledeed Collateral received by Collateral Agent pursuan
ca PO it 1 ot gde (F) any other amounts that such Pledgor desires to pledge to the

i Credit Document an ‘ : : o
zoﬁsat?ef';n ngernt for the benefit of the Secured Parties as additional collateral security hereun
o

Collateral Account. The balance from time to

d shall not
time in the Collateral Account shall constitute part of the Pledged Collateral hereunder an

(i1) Application of Amounts in
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within two Business Days of receiving a request of such Pledgor for release of cash proceeds consti-
tuting (I) Net Insurance Proceeds or Net Condemnation Awards from the Collateral Account, remit
such cash proceeds on deposit in the Collateral Account to or upon the order of such Pledgor, so long
as such Pledgor has (A) with respect to any Pledged Collateral, satisfied the conditions relating
thereto set forth in Section 4.17(vii) hereof and (B) with respect to any Mortgaged Property, satisfied
the conditions relating thereto set forth in Article X of such Mortgage, (II} Net Available Proceeds
from any Asset Sale from the Collateral Account, remit such cash proceeds on deposit in the Collat-
eral Account to or upon the order of such Pledgor so long as such Pledgor has certified that it will
immediately thereupon apply such cash proceeds in the manner contemplated in Section 2.10 of the
Credit Agreement and (III) with respect to the L/C Sub-Account at such time as all Letters of Credit
shall have been terminated and all of the liabilities in respect of the Letters of Credit have been paid
in full. At any time following the occurrence and during the continuance of an Event of Default, the
Collateral Agent may (and, if instructed by the Lenders as specified in the Credit Agreement, shall) in
its (or their) discretion apply or cause to be applied (subject to collection) the balance from time to
time outstanding to the credit of the Collateral Account to the payment of the Secured Obligations in
the manner specified in Article XI hereof subject, however, in the case of amounts deposited in the
L/C Sub-Account, to the provisions of Section 8.3 hereof). The balance from time to time in the
Collateral Account shall be subject to withdrawal only as provided herein.

(1ii) Investment of Balance in Collateral Account. Amounts on deposit in the
Collateral Account shall be invested from time to time in such Cash Equivalents as the respective
Pledgor (or, after the occurrence and during the continuance of an Event of Default, the Collateral
Agent) shall determine, which Cash Equivalents shall be held in the name and be under the control of
the Collateral Agent (or any sub-agent); provided, however, that at any time after the occurrence and
during the continuance of an Event of Default, the Collateral Agent may (and, if instructed by the
Lenders as specified in the Credit Agreement, shall) in its (or their) discretion at any time and from
time to time elect to liquidate any such Cash Equivalents and to apply or cause to be applied the pro-
ceeds thereof to the payment of the Secured Obligations in the manner specified in Article XI hereof.

SECTION 8.3 Cover for Letter of Credit Liabilities. Amounts deposi'ted into the
Collateral Account as cover for liabilities in respect of Letters of Credit under the Credit Agreement
pursuant to Section 2.10(d) thereof shall be held by the Collateral Agent in a separate sub-a;:lcount _
designated as the "L/C Sub-Account" (the "L/C Sub-Account") and, notw1thstanfilng anl)i ot e;‘ pI'OV_l-
sion hereof to the contrary, all amounts held in the L/Q Sub-Account shall _constxtujte co z(aitera os:é:: .
rity first for the liabilities in respect of Letters of Credit outstanding from time to tllrlni: 231 ssc(a& nd 25
collateral security for the other Secured Obligations hereunder until such time ;s ;11 eb;rn i
shall have been terminated and all of the labilities in respect of Letters of Credit have p

full.

SECTION 8.4 Blocked Accounts.

as any account with any financial institu-

. Pledgor h
@) As of the date hereof, no Pledg d on Schedule 8.4 annexed hereto.

tion other than Designated Accounts and those accounts liste
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(ii) Each Pledgor, the Collateral Agent and each of the financial institutions se-
lected by such Pledgor (which may include, without limitation the financial institutions listed in
Schedule 8.4 annexed hereto) and reasonably acceptable to the Collateral Agent (each, a "Blocked
Account Bank" and, collectively, the "Blocked Account Banks") shall promptly and in no event later
than 90 days after the Closing Date (or such longer period as may be acceptable to the Collateral
Agent) enter into Blocked Account Agreements, which among other things shall provide for the
opening (or, in the case of the accounts described on Schedule 8.4 annexed hereto, confirm the exis-
tence) of an account for the deposit of Collections (each, a "Blocked Account” and, collectively, the
"Blocked Accounts") at a Blocked Account Bank. Each Pledgor shall at all times after the expiration
of such 90-day period (or such longer period as may be acceptable to the Collateral Agent) maintain
separate and distinct Blocked Accounts and the Blocked Accounts of each Pledgor will be clearly
identified as the Blocked Account of such Pledgor and no other Person, including no other Pledgor.
Subject to Section 8.4(iv) hereof, in the event any of the accounts and financial institutions listed on
Schedule 8.4 annexed hereto shall not constitute Blocked Accounts and Blocked Account Banks, re-
spectively, upon the expiration of such 90-day period (or such longer period as may be acceptable to
the Collateral Agent), the applicable Pledgor shall close such account. Subject to Section 8.4(iv), all
Collections and other amounts received by or on behalf of each such Pledgor from any account
debtor, agent or credit support party shall be held in trust for the benefit of the Collateral Agent, and
each. Fach Pledgor shall, as promptly as practicable (but in no event later than ten Business Days
after receipt thereof), deposit all Collections into a Blocked Account of such Pledgor. Such arrange-
ments shall not be modified or terminated without the prior written consent of the Collateral Agent.

(1ii) Upon the occurrence of an Event of Default, the (?ollateral {\gent may require
that all good funds held in each Blocked Account shall be wired each Business Day into a separate
account for each Pledgor (each, a "Concentration Account") maintained by the Collateral Agent.

Each Pledgor shall accurately report all amounts deposited in the Blocked Accounts to cnilre the e

proper transfer of funds as set forth above. Each Pledgor acknowledges and agrees that, 1(1 ) uplo;ll he

occurrence of an Event of Default and delivery to the Blocked Account Banks by the Co a‘f;:lralllav eg

of a Notice of Sweep Event, pursuant to the Blocked Account Agreements,. such Pledgor v;tork e

irrevocably directed the Blocked Account Banks to transfer nosllittc;; ;?rau?n 2er(1)t(; ii\gu r(itl\iz\: N ehts, pro.

each Business Day all available funds, investmeqts, money, ca > ‘ },31 oo Ac:,counts’ o

ceeds and other property and amounts containefi in suct_l Pledgor s ;espicéxgz Orothat e iateral

such Pledgor's Concentration Account and (B? it is the intention of suc hg e ion Ao
rfected security interest in the Blocked Accountg and the Conce

;ﬁ; Z};agfliizedaatiehereof. The Cc})lllateral Agent hereby agrees that it shall not deliver to any

De-
Blocked Account Bank any Notice of Sweep Event except after the occurrence of an Event of De

1 i i ittance Or
fault. Upon the occurrence of an Event of Default, if any Plcdgor-recelves dlr;,ctg zlilr;)tfel;zrlniga; oo
pz:;n.lent}; such Pledgor shall hold such remittance and payments 1n trust for the Co ,

- ithi i Day after
hall deposit such amounts into its respective Concentration Account within o}:xe(li:ﬁ:tl:::l Ag);nt may
. ah P]cI:)d or's receipt thereof. Upon the occurrence Qf an Event of Defaﬁllté; Zked e mts, and any

ig:uire thzglt all deposits maintained in the Concentration A(.:CO:; s aI;dI;ISCke(Zi Account shall be

.. sequently maintained 1n an
additional moncys a1 Othirﬁzzﬁi;t{ Szlill)l sgch dezosits in the Collateral Account shall be held by the
era .
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forth in Section 8.2 hereof. The costs and expenses (including attorney's fees) of collection, whether
incurred by any Pledgor or the Collateral Agent (or any sub-agent), shall be borne by the Pledgors.

(iv) The Pledgors shall not at any time deposit or cause to be deposited into any
account, except as otherwise specifically permitted pursuant to the provisions of Sections 8.1, 8.2 and
8.4 hereof, any funds, investments, money, cash, instruments, securities, rights, proceeds and other
property and amounts received by or on behalf of the Pledgors from any source; provided, however,
that so long as no Event of Default shall have occurred and be continuing, the Pledgors may deposit
or cause to be deposited into such account such funds, investments, money, cash, instruments, securi-
ties, rights, proceeds and other property and amounts received by or on behalf of the Pledgors so long
as the aggregate sum thereof shall in no event exceed at any time $500,000; provided, further, that all
amounts in excess of $500,000 shall be deposited directly into the Blocked Accounts or Concentra-
tion Account, of the applicable Pledgor or the Collateral Account in accordance with the provisions of
this Section 8.4.

SECTION 8.5 Restriction on Credit Balances in Deposit Accounts. The Pledgors
shall not at any time deposit or cause to be deposited into any account, except as otherwise specifi-
cally permitted pursuant to the provisions of this Article VIII, any funds, investments, money, cash,
instruments, securities, rights, proceeds and other property and amounts received by or on behalf of
the Pledgors from any source; provided, however, that so long as no Event of Default shall have oc-
curred and be continuing, the Pledgors may deposit or cause to be deposited into such account such
funds, investments, money, cash, instruments, securities, rights, proceeds and other property and
amounts received by or on behalf of the Pledgors so long as the aggregate sum thereof shall in no
event exceed at any time $500,000; provided, further, that all amounts in excess of SSOO,QOO shall pe
deposited directly into the Collection Account of the applicable Pledgor or the Collateral Account in

accordance with the provisions of this Article VIIL.

SECTION 8.6 Certain Limitations. The obligations under this_ Article VIII with re-
spect to transfers of funds into Bank Accounts with particular banks and l1m1tat19ns on exp;ndltﬁres
therefrom are subject to limitations under applicable Gaming Laws asto the'qpahﬁcatm;to Sl(l)Cf s
bank to hold such funds and provisions under applicable .Gam%ng Laws requiring 'expileiln leztmcnt
for specified purposes (€.g. gaming taxes and any obligations imposed by the Casino

Development Authority).

ARTICLE IX

TRANSFERS AND OTHER LIENS

se dispose of, or grant any option
er except as permitted by the

y of the Pledged
uer of the Pledged
ts legal form,

No Pledgor shall (i) sell, convey, assign or otherwi

with respect to, any of the Pledged Collatera} plcdged. by it here:n:’iith o o o

Credit Agreement, (i1) create or permit to exist any_Llen upon or Wi SN,
olla %r led ed’ by it hereunder other than Permitted Liens or (ii1) pe 2 isue

(SZOIT:iE':ir:s I(::’oeilsgtgituting a Wholly Owned Subsidiary to merge, consolidate or chang
ec
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unless (A) all of the outstanding equity interests of the surviving or resulting entity are, upon such

merger or consolidation, pledged hereunder and (B) such Pledgor shall h . ) .
cable provisions of the Credit Agreement. 8 all have complied with the appli-

ARTICLE X

EVENTS OF DEFAULT AND REMEDIES

- SECTION 10.1 Remedies. Upon the occurrence and during the continuance of any
1 vent of Dcfa}l}t, the Collateral Agent may from time to time exercise in respect of the Pledged Col-
ateral, in addition to the other rights and remedies provided for herein or otherwise available to it:

. (1) Subject to applicable Gaming Laws, personally, or b

immediately take possession of the Pledged Collaterarl) or any p);rt the)ll':ft? nf:'in(;lr :;?;Zﬁs’or
or any other Person who then has possession of any part thereof with or w;ithout notice org
process of law, and for that purpose may enter upon any Pledgor's premises where any of the
Pledged Collateral is located, remove such Pledged Collateral, remain present at such prem-
ises to receive copies of all communications and remittances relating to the Pledged Collat-
eral and use in connection with such removal and possession any and all services, supplies,
aids and other facilities of any Pledgor;

(11) Demand, sue for, collect or receive any money or property at any time pay-
able or receivable in respect of the Pledged Collateral including, without limitation, the RIH
Collateral and instruct the obligor or obligors on any agreement, instrument or other obliga-
tion constituting part of the Pledged Collateral including, without limitation the RIH Collat-
eral and to make any payment required by the terms of such agreement, instrument or other
obligation directly to the Collateral Agent, and in connection with any of the foregoing, com-
promise, settle, extend the time for payment and make other modifications with respect
thereto; provided, however, that in the event that any such payments are made directly to any
Pledgor, prior to receipt by any such obligor of such instruction, such Pledgor shall segregate

hereto in trust for the benefit of the Collateral Agent and shall

all amounts received pursuant t : :
promptly (but in no event later than one Business Day afier receipt thereof) deposit such

amounts into the Collateral Account;

(i11) Subject to applicable Gaming Laws, sell, assign, grant a license to use or.otkf-
nt a license to use or otherwise liqui-

or direct any Pledgor to sell, assign, gra
th the Pledged Collateral or any part

made in whole or in part wi . any
f the proceeds of any such sale, assignment, license or liquida-

erwise liquidate,
date, any and all investments
thereof, and take possession o
tion;

s, take possession of the Pledged Collateral
ting to deliver the same to the Collateral
gent, in which event such

@iv) Subject to applicable Gaming Law

or any part thereof, by directing any Pledgor in wri
Agent at any place or places sO designated by the Collateral A
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Pledgor shall at its own expense: (A) forthwith cause the same to be moved to the place or
places designated by the Collateral Agent and there delivered to the Collateral Agent, (B)
store and keep any Pledged Collateral so delivered to the Collateral Agent at such place or
places pending further action by the Collateral Agent and (C) while the Pledged Collateral
shall be so stored and kept, provide such security and maintenance services as shall be neces-
sary to protect the same and to preserve and maintain them in good condition. Each Pledgor's
obligation to deliver the Pledged Collateral as contemplated in this Section 10.1(iv) is of the
essence hereof. Upon application to a court of equity having jurisdiction, the Collateral

Agent shall be entitled to a decree requiring specific performance by any Pledgor of such ob-
ligation;

{(v) Subject to applicable Gaming Laws, withdraw all moneys, instruments, secu-
rities and other property in any bank, financial securities, deposit or other account of any
Pledgor (including, without limitation, the accounts contemplated in Article VIII hereof) for
application to the Secured Obligations as provided in Article XI hereof;

(vi) Retain and apply the Distributions to the Secured Obligations as provided in
Article XI hereof;
(vii) Subject to applicable Gaming Laws, exercise any and all rights as beneficial

and legal owner of the Pledged Collateral, including, without limitation, perfecting assign-
ment of and exercising any and all voting, consensual and other rights and powers with re-
spect to any Pledged Collateral; and

(vii1) Subject to applicable Gaming Laws, all the rights and remedies of a secured
party on default under the UCC, and the Collateral Agent may also in its sole discretion,
without notice except as specified in Section 10.2 hereof, sell, assign or grant a license to use
the Pledged Collateral or any part thereof in one or more parcels at public or private sale, at
any exchange, broker's board or at any of the Collateral Agent's offices or elsewhere, for cash,
on credit or for future delivery, and at such price or prices and upon such other terms as the
Collateral Agent may deem commercially reasonable. The Collateral A.gent or any other Se-
cured Party or any of their respective Affiliates may be the purchaser, licensee, assignee or
recipient of any or all of the Pledged Collateral at any such sale and shall. be entitled, for the
purpose of bidding and making settlement or payme.nt of the purchase price for al;1 or a?y -
portion of the Pledged Collateral sold, assigned or llcensqd at such sale, to use an happ y any
of the Secured Obligations owed to such Person as a credit on account of the purchase p;'l(icia_
of any Pledged Collateral payable by such Per§on at such sale. Each p}lrchgser,i.as:rlligg ;b-
censee or recipient at any such sale shall ﬁcqulre t?e prc;);izgtgosrolaci; daisalcgl:l; 1e0drg ;S N
solutely free from any claim or right on the part © .any : < D s appraisal
waives, to the fullest extent permitted by law, all rights of redemption, stay P o
which it now has or may at any time in the future have under Zny l?llilea?;ﬁ‘g ;;it:;ny sale of
existing or hereafter enacted. The Collateral A gegt shall nOt. ©° Ti Collateral Agent may
Pledged Collateral regardless of notice of sale having been given. e

i i i and place
adjourn any public or private sale from time to time by announcement at the time p

TRADEMARK
REEL: 002317 FRAME: 0526



-43-

fixed therefor, and such sale may, without further notice, be made at the time and place to
which it was so adjourned. Each Pledgor hereby waives, to the fullest extent permitted by
law, any claims against the Collateral Agent arising by reason of the fact that the price at
which any Pledged Collateral may have been sold, assigned or licensed at such a private sale
was less than the price which might have been obtained at a public sale, even if the Collateral
Agent accepts the first offer received and does not offer such Pledged Collateral to more than
one offeree.

SECTION 10.2 Notice of Sale. Each Pledgor acknowledges and agrees that, to the
extent notice of sale shall be required by law, ten days' notice to such Pledgor of the time and place of
any public sale or of the time after which any private sale or other intended disposition is to take place
shall be commercially reasonable notification of such matters. No notification need be given to any
Pledgor if it has signed, after the occurrence of an Event of Default, a statement renouncing or modi-
fying any right to notification of sale or other intended disposition.

SECTION 10.3 Waiver of Notice and Claims. Each Pledgor hereby waives, to the
fullest extent permitted by applicable law, notice or judicial hearing in connection with the Collateral
Agent's taking possession or the Collateral Agent's disposition of any of the Pledged Collateral, in-
cluding, without limitation, any and all prior notice and hearing for any prejudgment remedy or reme-
dies and any such right which such Pledgor would otherwise have under law, and each Pledgor hereby
further waives, to the fullest extent permitted by applicable law: (i) all damages occasioned by such
taking of possession, (ii) all other requirements as to the time, place and terms of sale or other re-
quirements with respect to the enforcement of the Collateral Agent's rights hereunder and (iii) all
rights of redemption, appraisal, valuation, stay, extension or moratorium now or hereafter in force
under any applicable law. The Collateral Agent shall not be liable for any incorrect or improper pay-
ment made pursuant to this Article X in the absence of gross negligence or willful misconduct. Any
sale of, or the grant of options to purchase, or any other realization upon, any Pledged Collateral shall
operate to divest all right, title, interest, claim and demand, either at law or in equity, of the applicable
Pledgor therein and thereto, and shall be a perpetual bar both at law and in equity against such
Pledgor and against any and all Persons claiming or attempting to claim the Pledged Collateral so
sold, optioned or realized upon, or any part thereof, from, through or under such Pledgor.

SECTION 10.4 Certain Sales of Pledged Collateral.

(1) Each Pledgor recognizes that, by reason of certain prohibitions contained in
ions or orders of any Governmental Authority, the Collateral Agent may be com-

le of all or any part of the Pledged Collateral, to limit purchasers to those
f such Governmental Authority. Each Pledgor acknowledges that. any
on terms less favorable to the Collateral Agent than those obtainable
withstanding such circumstances, agrees that
commercially reasonable manner and

] Agent shall have no obligation to

law, rules, regulat
pelled, with respect to any sa
who meet the requirements 0

such sales may be at prices and s le
through a public sale without such restrictions, and, not _
any such restricted sale shall be deemed to have been made in a

that, except as may be required by applicable law, the Collatera
engage in public sales.
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(ii) Each Pledgor recognizes that, by reason of certain prohibitions contained in
the Securities Act of 1933, as amended (the "Securities Act"), and applicable state securities laws, the
Collateral Agent may be compelled, with respect to any sale of all or any part of the Securities Cc;llat-
eral, to limit purchasers to Persons who will agree, among other things, to acquire such Securities
Collateral for their own account, for investment and not with a view to the distribution or resale
thereof. Each Pledgor acknowledges that any such private sales may be at prices and on terms less
favorable to the Collateral Agent than those obtainable through a public sale without such restrictions
(including, without limitation, a public offering made pursuant to a registration statement under the
Securities Act), and, notwithstanding such circumstances, agrees that any such private sale shall be
deemed to have been made in a commercially reasonable manner and that the Collateral Agent shall
have no obligation to engage in public sales and no obligation to delay the sale of any Securities Col-
lateral for the period of time necessary to permit the issuer thereof to register it for a form of public
sale requiring registration under the Securities Act or under applicable state securities laws, even if
such issuer would agree to do so.

' (ii1) Notwithstanding the foregoing, each Pledgor shall, upon the occurrence and
during the continuance of any Event of Default, at the request of the Collateral Agent, for the benefit
of the Collateral Agent, cause any registration, qualification under or compliance with any Federal or
state securities law or laws to be effected with respect to all or any part of the Securities Collateral as
soon as practicable and at the sole cost and expense of the Pledgors. Each Pledgor will use its best
efforts to cause such registration to be effected (and be kept effective) and will use its best efforts to
cause such qualification and compliance to be effected (and be kept effective) as may be so requested
and as would permit or facilitate the sale and distribution of such Securities Collatera!l including,
without limitation, registration under the Securities Act (or any similar statute then in effect), appro-
priate qualifications under applicable blue sky or other state securities laws and appropriate compli-
ance with all other requirements of any Governmental Authority. Each Pledgor shall cause the Col-
lateral Agent to be kept advised in writing as to the progress of each such registration, qualification or
compliance and as to the completion thereof, shall furnish to the Collateral Agent such number of
prospectuses, offering circulars or other documents incident thereto as the Collateral Agent from time
to time may request, and shall indemnify and shall cause the issuer of the Securities Collateral to in-
demnify the Collateral Agent and all others participating in the distribution of such Securities Collat-
eral against all claims, losses, damages and liabilities caused by any untrue stjatement (or allegefi un-
true statement) of a material fact contained therein (or in any related registrat.lon statement, no_txﬁca;
tion or the like) or by any omission (or alleged omission) to state therein (or_ in any related registration
statement, notification or the like) a material fact required to be stated therein or necessary to make

the statements therein not misleading.

(iv) If the Collateral Agent determines to exercise its right to sell any or all of the

Securities Collateral, upon written request, the applicable Pledgor shall from ti'me to timedfurmsl} t:

the Collateral Agent all such information as the Collateral Agent may req;est 13 grdfl: t(z: otleltacg;lsl
ities 1 1 .ties Coollateral which may be sold by the

the number of securnties included in the Secunties b

Agent as exempt transactions under the Securities Act and the rules of the Securities and Exchange

Commission thereunder, as the same are from time to time 1n effect.
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SECTION 10.5 No Waiver; Cumulative Remedies.

(1) No failure on the part of the Collateral Agent to exercise, no course of deal-
ing with respect to, and no delay on the part of the Collateral Agent in exercising, any right, power or
remedy hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any
such right, power or remedy hereunder preclude any other or further exercise thereof or the exercise
of any other right, power or remedy; nor shall the Collateral Agent be required to look first to, enforce
or exhaust any other security, collateral or guaranties. The remedies herein provided are cumulative
and are not exclusive of any remedies provided by law.

(11) In the event that the Collateral Agent shall have instituted any proceeding to
enforce any right, power or remedy under this Agreement by foreclosure, sale, entry or otherwise, and
such proceeding shall have been discontinued or abandoned for any reason or shall have been deter-
mined adversely to the Collateral Agent, then and in every such case, the Pledgors, the Collateral
Agent and each other Secured Party shall be restored to their respective former positions and rights
hereunder with respect to the Pledged Collateral, and all rights, remedies and powers of the Collateral
Agent and the other Secured Parties shall continue as if no such proceeding had been instituted.

SECTION 10.6 Certain Additional Actions Regarding Intellectual Property. If any
Event of Default shall have occurred, upon the written demand of Collateral Agent, each Pledgor
shall execute and deliver to Collateral Agent an assignment or assignments of the registered Patents,
Trademarks and/or Copyrights and such other documents as are necessary or appropriate to carry out
the intent and purposes hereof. Within five Business Days of written notice thereafter from Collateral
Agent, each Pledgor shall make available to Collateral Agent, to the extent within such Pledgor's
power and authority, such personnel in such Pledgor's employ on the date of the Event of i?efgult as
Collateral Agent may reasonably designate to permit such Pledgor to continue, directly or }ndlrcctly,
to produce, advertise and sell the products and services sold by such Pledgor under the .reg1s'tered Pat-
ents, Trademarks and/or Copyrights, and such persons shall be available to perform their prior func-

tions on Collateral Agent's behalf.

ARTICLE XI

APPLICATION OF PROCEEDS

The proceeds received by the Collateral Agent in respect of any sale of, collf:ctlb?nthe
from or other realization upon all or any part of the Pledged Collatcrﬁ)pxisu;n}tl to thfeS;):Slrcl:)lese;1 pghed
i i i ided in icle ereo s

1 Agent of its remedies as a secured creditor as provi .
E)(;lé?;zawitﬁ any other sums then held by the Collateral Agent pursuant to this Agreement, promptly

by the Collateral Agent as follows:

1 costs and expenses, fees, commissions and faxes of such
g, without limitation, compensation to the Co‘llat-
11 expenses, liabilities and advances made or 1n-

FIRST, to the payment of a¥ :
sale, collection or other realization includin
eral Agent and its agents and counsel, and a
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curred by the Collateral Agent in connection therewith, together with interest on each such
amount at the highest rate then in effect under the Credit Agreement from and after the date
such amount is due, owing or unpaid until paid in full;

SECOND, to the payment of all other costs and expenses of such sale, collection or
other realization including, without limitation, compensation to the Lenders and their agents
and counsel and all costs, liabilities and advances made or incurred by the Lenders in con-
nection therewith, together with interest on each such amount at the highest rate then in effect

under the Credit Agreement from and after the date such amount is due, owing or unpaid until
paid in full;

THIRD, without duplication of amounts applied pursuant to clauses FIRST and
SECOND above, to the indefeasible payment in full in cash, pro rata, of (i) interest, principal
and other amounts constituting Secured Obligations (other than the obligations arising under
the Swap Contracts and the RIH Secured Note) in accordance with the terms of the Credit

Agreement and (ii) the obligations arising under the Swap Contracts in accordance with the
terms of the Swap Contracts; and

FOURTH, the balance, if any, to the Person lawfully entitled thereto (including the
Pledgors or their respective successors or assigns).

In the event that any such proceeds are insufficient to pay in full the items described
in clauses FIRST through THIRD of this Article XI, the Pledgors shall remain liable for any defi-
ciency.

ARTICLE XII

MISCELLANEOUS

SECTION 12.1 Concerning Collateral Agent.

(1) The Collateral Agent has been appointed as Colla.teral Agent pul.'S\.Jant tof ?}llz
The actions of the Collateral Agent hereunder are subject to the provisions o ]
hall have the right hereunder to make demz'mds, to_ give no
tices, to exercise or refrain from exercising any rig'hts‘, and to take (:ir rezlfrémilZrtc;;r;lt)ali(;nfcicc:’trlg:nce
(including, without limitation, the release or substitution of the Pledged Co i ,a o .

i is A nt and the Credit Agreement. The Collateral Agent may employ ag T
e t_hlS Agljeemfmection herewith and shall not be liable for the negligence or misconcduc o
s or ct(; rneys-in-fact selected by it in good faith. The Colla}teral Agen.t may 1‘&:51g11:t o
——P: 0lrlat . 1 A?/ ent may be appointed in the manner provided in the Credit Agreerrtle:th;‘t Jpor
B ace. ef:'rz?n f pointment as the Collateral Agent by a successor Collateral' P;lgten ,Owers
chsa:: élz)tﬁ;f:rgl Aantpshall thereupon succeed to and become vested with all the nghts, p ,
ce

.. 1
1 nt, and the retinng Collatera
privileges and duties of the retiring

Credit Agreement.
Credit Agreement. The Collateral Agent s

Collateral Agent under this Agreeme
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Agept shall thereupon be discharged from its duties and obligations under this Agreement. After any
retiring Coll.atcral Agent's resignation, the provisions hereof shall inure to its benefit as to any actions
taken or omitted to be taken by it under this Agreement while it was the Collateral Agent.

(11) The Collateral Agent shall be deemed to have exercised reasonable care in
the custody and preservation of the Pledged Collateral in its possession if such Pledged Collateral is
accorded treatment substantially equivalent to that which the Collateral Agent, in its individual ca-
pacity, accords its own property consisting of similar instruments or interests, it being understood that
peither the Collateral Agent nor any of the Secured Parties shall have responsibility for (i) ascertain-
ing or taking action with respect to calls, conversions, exchanges, maturities, tenders or other matters
relating to any Securities Collateral, whether or not the Collateral Agent or any other Secured Party
has or is deemed to have knowledge of such matters, or (ii) taking any necessary steps to preserve
rights against any Person with respect to any Pledged Collateral.

(iii) The Collateral Agent shall be entitled to rely upon any written notice, state-
ment, certificate, order or other document or any telephone message believed by it to be genuine and
correct and to have been signed, sent or made by the proper person, and, with respect to all matters
pertaining to this Agreement and its duties hereunder, upon advice of counsel selected by it.

(iv) If any item of Pledged Collateral also constitutes collateral granted to Collat-
eral Agent under any other deed of trust, mortgage, security agreement, pledge or instrument of any
type, in the event of any conflict between the provisions hereof and the provisions of such other deed
of trust, mortgage, security agreement, pledge or instrument of any type in respect of such collateral,
Collateral Agent, in its sole discretion, shall select which provision or provisions shall control.

SECTION 12.2 Collateral Agent May Perform; Collateral Agent Appointed Attor-
ney-in-Fact. If any Pledgor shall fail to perform any covenants contained in this Agreement,
(including, without limitation, such Pledgor's covenants to (i) pay the premiums in respect of all re-
quired insurance policies hereunder, (i1} pay Charges, (iii) make repairs, (iv) discharge Liens or (v)
pay or perform any obligations of such Pledgor under any Pledged Collateral) or if any warranty on
the part of any Pledgor contained herein shall be breached, the Collateral Agent may (but shall not be
obligated to) do the same or cause it to be done or remedy any such breach, and may gxpepd ﬁ.mds for
such purpose; provided, however, that Collateral Agent shall in no event be bound to inquire into the
validity of any tax, lien, imposition or other obligation which such Pledgor fails to pay or perform as
and when required hereby and which such Pledgor does not contest in accordance in accordance with
the provision of Section 4.18 hereof. Any and all amounts so expended by the Collatgral Agent shz_ill
be paid by the Pledgors in accordance with the provisions of Section 12.3 hereof. Neither the provi-
sions of this Section 12.2 nor any action taken by Collateral Agent pursuant to the provisions of this
Section 12.2 shall prevent any such failure to observe any covenant contained in this Agreement nor
any breach of warranty form constituting an Event of Default. Each Pledgor hereby appoints the .
Collateral Agent its attorney-in-fact (to the extent such action is permitted by any applicable law, in-
cluding, without limitation, Gaming Laws), with full authority in the place and stead of such Pled.gor
and in the name of such Pledgor, or otherwise, from time to time in the Collateral Agent's discretlon'
to take any action and to execute any instrument consistent with the terms hereof and the other Credit
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Documents which the Collateral Agent may deem necessary or advisable to accomplish the purposes
hereof. The foregoing grant of authority is a power of attorney coupled with an interest and such ap-
pointment shall be irrevocable for the term hereof. Each Pledgor hereby ratifies all that such attorney
shall lawfully do or cause to be done by virtue hereof,

SECTION 12.3 Expenses. Each Pledgor will upon demand pay to the Collateral
Agent the amount of any and all reasonable costs and expenses, including the reasonable fees and ex-
penses of its counsel and the reasonable fees and expenses of any experts and agents which the Col-
lateral Agent may incur in connection with (i) any action, suit or other proceeding affecting the
Pledged Collateral or any part thereof commenced, in which action, suit or proceeding the Collateral
Agent is made a party or participates or in which the right to use the Pledged Collateral or any part
thereof is threatened, or in which it becomes necessary in the judgment of the Collateral Agent to de-
fend or uphold the Lien hereof (including, without limitation, any action, suit or proceeding to estab-
lish or uphold the compliance of the Pledged Collateral with any requirements of any Governmental
Authority or law), (ii) the collection of the Secured Obligations, (iii) the enforcement and administra-
tion hereof, (iv) the custody or preservation of, or the sale of, collection from, or other realization
upon, any of the Pledged Collateral, (v) the exercise or enforcement of any of the rights of the Collat-
eral Agent or any Secured Party hereunder or (vi) the failure by any Pledgor to perform or observe
any of the provisions hereof. All amounts expended by the Collateral Agent and payable by any
Pledgor under this Section 12.3 shall be due upon demand therefor (together with interest thereon ac-
cruing at the Default Rate during the period from and including the date on which such funds were so
expended to the date of repayment) and shall be part of the Secured Obligations. Each Pledgor's obli-
gations under this Section 12.3 shall survive the termination hereof and the discharge of such
Pledgor's other obligations under this Agreement, the Credit Agreement, any Swap Contract and the

other Credit Documents.
SECTION 12.4 Indemnity.

(i) Indemnity. Each Pledgor agrees to indemnify, pay and hold harmless the
Collateral Agent and each of the other Secured Parties and the officers, directors, employees, agents
and Affiliates of the Collateral Agent and each of the other Secured Parties (collectively, the _
"Indemnitees") from and against any and all other liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, claims, costs (including, without limitation, settlement costs), expenses or
disbursements of any kind or nature whatsoever (including, without limitation, the fees and dleUI:SC.-
ments of counsel for such Indemnitees in connection with any investigative, administrative or judicial
proceeding, commenced or threatened, whether or not such Indemnitee shall be designatcd a party
thereto) which may be imposed on, incurred by, or asserted against that Indemnitee,. in any manner
relating to or arising out hereof, any Swap Contract or any other Credit Document (including, without
limitation, any misrepresentation by any Pledgor in this Agreement, any Swap Contract or any other
Credit Document) (the "Indemnified Liabilities"); provided, however, that no Pledgor shall have any
obligation to an Indemnitee hereunder with respect to Indemnified Liabilities if it has been deter-
mined by a final decision (after all appeals and the expiration of time to appeal) of a cqurt of compe-
tent jurisdiction that such Indemnified Liabilities arose from the gross negligence or willful miscon-
duct of that Indemnitee. To the extent that the undertaking to indemnify, pay and hold harmless set
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forth in the preceding sentence may be unenforceable because it is violative of any law or public pol-
icy, each Pledgor shall contribute the maximum portion which it is permitted to pay and satisfy under

applicable law to the payment and satisfaction of all Indemnified Liabilities incurred by the Indemni-
tees or any of them.

. .(ii) . Survival. The obligations of the Pledgors contained in this Section 12.4 shall
survive the termination hereof and the discharge of the Pledgors' other obligations under this Agree-
ment, any Swap Contract and under the other Credit Documents.

‘ (iii? Re%mbursement. Any amounts paid by any Indemnitee as to which such In-
gemmtee has the right to reimbursement shall constitute Secured Obligations secured by the Pledged
ollateral.

N SECTION 12.5 MMMLMMWM This
greement shall creatc? a contm-umg security interest in the Pledged Collateral and shall (i) be binding
upon the Pledgors, their respective successors and assigns and (ii) inure, together with the rights and
remedies of the Collateral Agent hereunder, to the benefit of the Collateral Agent and the other Se-
cured Parties and each of their respective successors, transferees and assigns. No other Persons
(including, without limitation, any other creditor of any Pledgor) shall have any interest herein or any
right or benefit with respect hereto. Without limiting the generality of the foregoing clause (1), any
Lender may assign or otherwise transfer any indebtedness held by it secured by this Agreement to any
other Person, and such other Person shall thereupon become vested with all the benefits in respect
thereof granted to such Lender, herein or otherwise, subject however, to the provisions of the Credit
Agreement (and subject to any applicable Gaming Law including, but not limited to, the prior ap-
proval of the assignment or transfer by the New Jersey Casino Control Commission) and any applica-
ble Swap Contract. Each Lender is subject to replacement, if required under Gaming Laws, and in
accordance with Section 2.11(b) of the Credit Agreement.

SECTION 12.6 Termination; Release. When all the Secured Obligations have been
paid in full and the Commitments of the Lenders to make any Loan or to issue any Letter of Credit
under the Credit Agreement shall have expired or been sooner terminated, this Agreem.ent shall ter-
minate. Upon termination hereof or any release of Pledged Collateral in accordance with the provi-
sions of the Credit Agreement, the Collateral Agent shall, upon the request and at the sole cost and
expense of the Pledgors, forthwith assign, transfer and deliver to Pledgor, against receipt and without
recourse to or warranty by the Collateral Agent, such of the Pledged Collateral to be released (in the
case of a release) as may be in possession of the Collateral Agent and as shall not have been sold or
otherwise applied pursuant to the terms hereof, and, with respect to any other Pledged Collateral,
proper documents and instruments (including UCC-3 termination statements or releases) acknowl-

edging the termination hereof or the release of such Pledged Collateral, as the case may be.

SECTION 12.7 Modification in Writing. No amendment, modification, supplement,
termination or waiver of or to any provision hereof, nor consent to any departure by any Pledgor
therefrom, shall be effective unless the same shall be made in accordance with the terms of the Credit
Agreement and unless in writing and signed by the Collateral Agent. Any amendment, modification
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or supplement of or to any provision hereof, any waiver of any provision hereof and any consent to
any departure by any Pledgor from the terms of any provision hereof shall be effective only in the
specific instance and for the specific purpose for which made or given. Except where notice is spe-
cifically required by this Agreement or any other Credit Document, no notice to or demand on any

Pledgor in any case shall entitle any Pledgor to any other or further notice or demand in similar or
other circumstances.

SECTION 12.8 Notices. All notices, requests and other communications provided for
herein (including any modifications of, or waivers, requests or consents under, this Agreement) shall
be given or made in writing (including by facsimile) delivered to the intended recipient at the
"Address for Notices" specified below its name on the signature pages hereof (or any Guarantor, as so
specified for Borrower) or, as to any party, at such other address as shall be designated by such party
in a notice to each other party. Except as otherwise provided in this Agreement, all such communica-
tions shall be deemed to have been duly given when transmitted by facsimile or personally delivered
or, in the case of a mailed notice, upon receipt, in each case given or addressed as aforesaid.

SECTION 12.9 GOVERNING LAW. THIS AGREEMENT SHALL BE GOV-
ERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS
OF LAWS EXCEPT TO THE GREATEST EXTENT THAT THE VALIDITY OR PERFECTION OF
THE SECURITY INTEREST HEREUNDER, OR REMEDIES HEREUNDER, IN RESPECT OF
ANY PARTICULAR ITEM OR TYPE OF PLEDGED COLLATERAL, ARE GOVERNED BY THE
LAWS OF A JURISDICTION OTHER THAN THE STATE OF NEW YORK.

SECTION 12.10 CONSENT TO JURISDICTION AND SERVICE OF PROCESS:
WAIVER OF JURY TRIAL. ALL JUDICIAL PROCEEDINGS BROUGHT AGAINST ANY
PLEDGOR WITH RESPECT TO THIS AGREEMENT MAY BE BROUGHT IN THE SUPREME
COURT OF THE STATE OF NEW YORK SITTING IN NEW YORK COUNTY, THE COURTS OF
THE UNITED STATES OF AMERICA FOR THE SOUTHERN DISTRICT OF NEW YORK AND
APPELLATE COURTS OF ANY THEREOF, AND BY EXECUTION AND DELIVERY HEREOF,
EACH PLEDGOR ACCEPTS FOR ITSELF AND IN CONNECTION WITH ITS PROPERTIES,
GENERALLY AND UNCONDITIONALLY, THE NONEXCLUSIVE JURISDICTION OF THE
AFORESAID COURTS AND IRREVOCABLY AGREES TO BE BOUND BY ANY JUDGMENT
RENDERED THEREBY IN CONNECTION WITH THIS AGREEMENT. EACH PLEDGOR
AGREES THAT SERVICE OF PROCESS IN ANY PROCEEDING MAY BE EFFECTED BY
MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED MAIL (OR ANY SUBSTAN-
TIALLY SIMILAR FORM OF MAIL), POSTAGE PREPAID, TO BORROWER AT ITS ADDRESS
SET FORTH IN THE CREDIT AGREEMENT OR AT SUCH OTHER ADDRESS OF WHICH THE
COLLATERAL AGENT SHALL HAVE BEEN NOTIFIED PURSUANT THERETO. IF ANY
AGENT APPOINTED BY ANY PLEDGOR REFUSES TO ACCEPT SERVICE, SUCH PLEDGOR
HEREBY AGREES THAT SERVICE UPONIT BY MAIL SHALL CONSTITUTE SUFFICIENT
NOTICE. NOTHING HEREIN SHALL AF FECT THE RIGHT TO SERVE PROCESS IN ANY
OTHER MANNER PERMITTED BY LAW OR SHALL LIMIT THE RIGHT OF THE COLLAT-
ERAL AGENT TO BRING PROCEEDINGS AGAINST ANY PLEDGOR IN THE COURTS OF
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ANY OTHER JURISDICTION. THE PLEDGORS HEREBY IRREVOCABLY WAIVE ALL

ﬁg}éTUTI‘OO? gl}l{lﬁ BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARIS-
LATING TO THIS AGREEMENT OR THE TRANSA -

o ATED HERAEY CTIONS CONTEM

_ SECTION 12.11 Severability of Provisions. Any provision hereof which is prohib-
ited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such prohibition or unenforceability without invalidating the remaining provisions hereof or affectin
the validity or enforceability of such provision in any other jurisdiction. ¢

‘ SECTION 12.12 Execution in Counterparts. This Agreement and any amendments,
waivers, cgnsents or §upplements hereto may be executed in any number of counterparts and by dif-
ferent parties hereto in separate counterparts, each of which when so executed and delivered shall be

deemed to be an original, but all such counterparts together shall constitute one and the same agree-
ment.

conform strctl ?E(;TION 12.13 Limitation on Interest Payable. It is th.e intention of the parties to

. : y to the usury laws, whether state or Federal, that are applicable to the transaction of
which this Agrefem'ent is a part. All agreements between the Pledgors and the Collateral Agent
whet.her now existing or hereafter arising and whether oral or written, are hereby expressly limited so
that in no contingency or event whatsoever shall the amount paid or agreed to be paid by the Pledgors
for the use, forbearance or detention of the money to be loaned under the Credit Agreement ,any Swap
Contract, or any other Credit Document, or for the payment or performance of any covenant or obli-
gation contained herein or in the Credit Agreement, any Swap Contract, or any other Credit Docu-
ment, exceed the maximum amount permissible under applicable Federal or state usury laws. If under
any circumstances whatsoever fulfillment of any such provision, at the time performance of such pro-
vision shall be due, shall involve exceeding the limit of validity prescribed by law, then the obligation
to be fulfilled shall be reduced to the limit of such validity. If under any circumstances the Pledgors
shall have paid an amount deemed interest by applicable law, which would exceed the highest lawful
rate, such amount that would be excessive interest under applicable usury laws shall be applied to the
reduction of the principal amount owing in respect of the Secured Obligations and not to the payment
of interest, or if such excessive interest exceeds the unpaid balance of principal and any other amounts
due hereunder, the excess shall be refunded to the Pledgors. All sums paid or agreed to be paid for
the use, forbearance or detention of the principal under any extension of credit by the Collateral Agent
shall, to the extent permitted by applicable law, and to the extent necessary to preclude exceeding the
limit of validity prescribed by law, be amortized, prorated, allocated and spread from the date hereof
until payment in full of the Secured Obligations so that the actual rate of interest on account of such

principal amounts is uniform throughout the term hereof.

SECTION 12.14 Business Days. In the event any time period or any date provided
in this Agreement ends or falls on a day other than a Business Day, then such time period shall be
deemed to end and such date shall be deemed to fall on the next succeeding Business Day, and per-
formance herein may be made on such Business Day, with the same force and effect as if made on

such other day.
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SECTION 12.15 Relationship. The relationship of Collateral Agent to each of the
Pledgors hereunder is strictly and solely that of pledgor and secured party and nothing contained in
the Credit Agreement, this Agreement, any Swap Contract or any other document or instrument now
existing and delivered in connection therewith or otherwise in connection with the Secured Obliga-
tions is intended to create, or shall in any event or under any circumstance be construed as creating a
partnership, joint venture, tenancy-in-common, joint tenancy or other relationship of any nature what-
soever between Collateral Agent and each of the Pledgors other than as pledgor and secured party.

SECTION 12.16 Reserved.

SECTION 12.17 No Credit for Payment of Taxes or Imposition. Such Pledgor shall
not be entitled to any credit against the principal, premium, if any, or interest payable under the Credit
Agreement, and such Pledgor shall not be entitled to any credit against any other sums which may
become payable under the terms thereof or hereof, by reason of the payment of any Tax on the
Pledged Collateral or any part thereof.

SECTION 12.18 No Claims Against Collateral Agent. Nothing contained in this
Agreement shall constitute any consent or request by the Collateral Agent, express or implied, for the
performance of any labor or services or the furnishing of any materials or other property in respect of
the Pledged Collateral or any part thereof, nor as giving any Pledgor any right, power or authority to
contract for or permit the performance of any labor or services or the furnishing of any materials or
other property in such fashion as would permit the making of any claim against the Collateral Agent
in respect thereof or any claim that any Lien based on the performance of such labor or services or the
furnishing of any such materials or other property is prior to the Lien hereof.

SECTION 12.19 Obligations Absolute. All obligations of each Pledgor hereunder
shall be absolute and unconditional irrespective of:

1) any bankruptcy, insolvency, reorganization, arrangement, readjustment, com-
position, liquidation or the like of any Pledgor or any other Credit Party;

(i1) any lack of validity or enforceability of the Credit Agreement, any Swa;_)
Contract, any Letter of Credit or any other Credit Document, or any other agreement or 1n-

strument relating thereto;

manner or place of payment of, or in any other term
of, all or any of the Secured Obligations, or any other amendment or waiver of or any consent
to any departure from the Credit Agreement, any Swap Contract, any Letter of Credit or any
other Credit Document, or any other agreement or instrument relating thereto;

(ii1) any change in the time,

or non-perfection of any other collateral, or

1\Y any pledge, exchange, release
™ o ent to any departure from any guarantee, for all

any release or amendment or waiver of or cons
or any of the Secured Obligations;
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(y) any exercise, non-exercise or waiver of any right, remedy, power or privilege
upder or in respect hereof, any Swap Contract or any other Credit Document except as spe-
cifically set forth in a waiver granted pursuant to the provisions of Section 12.7 hereof: or

(\'Ii) any other circumstances which might otherwise constitute a defense available
to, or a discharge of, any Pledgor.

ARTICLE XIII

COLLATERAL AGENCY

SECTION 13.1 Declaration and Acceptance of Trust. The Collateral Agent hereby
declares, and the Borrower, the other Pledgors and the Lenders' Collateral Agent agree, that the Col-

lateral Agent holds the Pledged Collateral as trustee in trust under this Agreement for the equal and
ratable benefit of the Secured Parties as provided herein. By acceptance of the benefits of this
Agrec.:ment each Secured Party and each Person for whom such Secured Party acts as trustee, agent or
fiduciary, as applicable, (i) consents to the appointment of Bankers Trust Company, as collateral
agent (the "Collateral Agent") hereunder and grants the Collateral Agent all rights and powers neces-
sary for the Collateral Agent to perform its obligations hereunder, (ii) confirms that the Collateral
Agent shall have the authority to act as the exclusive agent of such Secured Party to make claims un-
der and enforce all remedies under or with respect to this Agreement and the giving or withholding of
any consent or approval relating to the Pledged Collateral or any obligations with respect thereto or
otherwise take any action on behalf of the Secured Parties contemplated in this Agreement,

(iii) agrees that except as provided in this Article XIII, such Secured Party shall not take any actions
to enforce any of such remedies or give any such consents or approvals relating to any Pledged Col-
lateral or this Agreement and (iv) agrees that such Secured Party shall not bring any suit, action or
proceeding to enforce such Secured Party's Debt Instrument or any interest therein (including any in-
dividual bond, note or similar instrument comprising a portion of a Debt Instrument) if doing so
could, under the laws of any applicable jurisdiction, cause to be applicable any "one" action rule" or
other law or defense which could adversely affect any Secured Party's rights and remedies in respect

of the Pledged Collateral.

SECTION 13.2 Remedies. (a) Upon the receipt of an Enforcement Notice by the
Collateral Agent, the Collateral Agent shall, within three Business Days thereafter, notify each Se-
cured Party in writing that the Collateral Agent has received such Enforcement Notice, enclosing a
copy of such Enforcement Notice. An Enforcement Notice shall be deemed to be in effect hereunder
only if such Notice shall have been given and not rescinded, annulled or withdrawn in writing by the

applicable Secured Party.

(b) Upon the occurrence and during the continuance of an Event of Default in respect
of any Debt Instrument, the Lenders' Collateral Agent shall have the right to direct at any time in one
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or more writings (which shall specify that an Event of Default has occurred and is continuing and
shall state the nature thereof) (each such writing, an "Enforcement Notice") addressed to the Collat-
eral Agent that any right or remedy available to the Collateral Agent or the Secured Parties with re-
spect to the Pledged Collateral be exercised by the Collateral Agent on behalf of all Secured Parties.
Following receipt of any Enforcement Notice, the Collateral Agent shall, subject to the provisions
hereof relating to indemnification of the Collateral Agent, take the actions directed therein and any
other actions which it deems proper and which are not inconsistent with such direction.

SECTION 13.3 Determinations Relating to Collateral. Prior to the occurrence and
continuance of an Event of Default and receipt of an Enforcement Notice from Lenders' Collateral
Agent any Secured Party, in the event (1) the Collateral Agent shall receive any written request from
any Pledgors under this Agreement for consent or approval with respect to any matter or thing relating
to any Pledged Collateral or such Pledgor's obligations with respect thereto and which matter or thing
is, under the terms of this Agreement, of a nature such that the Collateral Agent shall not be entitled to
respond thereto or determines not to respond thereto or (ii) there shall be due to or from the Collateral
Agent under the provisions of this Agreement any material performance or the delivery of any mate-
rial instrument or (iii) the Collateral Agent shall become aware of any nonperformance by any
Pledgor of any covenant or any breach of any representations or warranty of such Pledgor set forth in
this Agreement, then, in each such event, the Collateral Agent shall, within three Business Days, ad-
vise all Secured Parties in writing of the matter or thing as to which consent has been requested or the
performance or instrument required to be delivered or the non-performance or breach of which the
Collateral Agent has become aware. The Lenders' Collateral Agent shall have the exclusive authority
to direct the Collateral Agent's response to any of the circumstances contemplated in clauses (1), (ii)
and (iii) above. Subject to each Pledgor's rights and obligations under the provisions of Section 4.17
of this Agreement, the Lenders' Collateral Agent shall have the sole authority to direct the conduct of
the Collateral Agent with respect to any disposition of a Net Condemnation Award or Net Insurance
Proceeds. In the event the Collateral Agent shall be required to respond to any of the circumstances
contemplated in this Section 13.3, the Collateral Agent shall be entitled, at the sole cost and expense
of the Borrower, to hire experts, consultants, agents and attorneys to advise the Collateral Agent on
the manner in which the Collateral Agent shall respond thereto. The Collateral Agent shall be fully
protected in the taking of any action recommended or approved by any such expert, consultant, agent
or attorney or agreed to by the Lenders' Collateral Agent pursuant hereto.

SECTION 13.4 Nature of Secured Parties' Rights. All of the Secured Parti;s shall be
bound by any instruction or direction given by the Lenders' Collateral Agent. pursuant to this Agrce-'
ment to the extent any such instruction or direction is within the powers or rights granted to Lenders

Collateral agent under the Credit Agreement.

SECTION 13.5 Acceptance of Trust. The Collateral Agent, for i-ts.elf and its succes-
cepts the trust created by this Agreement upon the terms anq conditions hereof, in-
The Collateral Agent's duties in respect of the Pledged
he review of applications of the Pledgors or otherg for
he Pledged Collateral and the prosecution
any nonjudicial remedial

sors, hereby ac
cluding those contained in this Article XIII.

Coliateral shall include, without limitation, t
consents, waivers, releases or other matters relating to t ! ‘
following any Event of Default of any action or proceeding or the taking of
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action as shall be determined to be required pursuant to the provisions of Sections 13.2 and 13.3
hereof.

SECTION 13.6 Exculpatory Provisions. (a) The Collateral Agent shall not be re-
sponsible in any manner whatsoever for the correctness of any recitals, statements, representations or
warranties herein contained, all of which are made solely by each Pledgor. The Collateral Agent
makes no representations as to the value or condition of the Pledged Collateral or any part thereof, or
as to the title of each Pledgor thereto or as to the security afforded by this Agreement or as to the va-
lidity, execution (except its own execution thereof), enforceability, legality or sufficiency of this
Agreement or of the Secured Obligations, and the Collateral Agent shall incur no liability or responsi-
bility in respect of any such matters. The Collateral Agent shall not be responsible for insuring the

Pledged Collateral or for the payment of taxes, charges, assessments or Liens upon the Pledged Col-
lateral.

(b) The Collateral Agent shall not be required to ascertain or inquire as to the
performance by the Pledgors of any of the covenants or agreements contained herein, or in any Debt
Instrument. Whenever it is necessary, or in the opinion of the Collateral Agent advisable, for the
Collateral Agent to ascertain the amount of Secured Obligations then held by a Secured Party, the
Collateral Agent may rely on a certificate as to such amount from any trustee, agent or fiduciary con-
stituting or representing such Secured Party and if any such Secured Party shall not provide such in-
formation to the Collateral Agent, such Secured Party shall not be entitled to receive payments here-
under (in which case the amounts otherwise payable to such Secured Party shall be held in trust for
such Secured Party in the Collateral Account) until such Secured Party has provided such information

to the Collateral Agent.

(c) The Collateral Agent shall not be personally liable for any action takep or
omitted to be taken by it in accordance with this Agreement or any Debt Instrument except for its own
gross negligence or willful misconduct.

SECTION 13.7 Delegation of Duties. The Collateral Agent may execute any of the
trusts or powers hereof and perform any duty hereunder eithe.r directly or by or thro.ugh agents or at-
torneys-in-fact. The Collateral Agent shall be entitled to advice of counsel concermng’all nf}attehrs
pertaining to such trusts, powers and duties. The Collateral Agent shall pot .be responsible ;).r t f(:: o
negligence or misconduct of any agents or attorneys-in-fact selected by it without gross negligen

willful misconduct in the employment of such agents or attorneys-in-fact.

SECTION 13.8 Reliance by the Collateral Agent. (a) The Collateral Agent may con-
sult with counsel, and any opinion of such counsel (who shall not be employees of an); Plf(:idﬁor.)t shhr::LI_
be full and complete authorization and protection in respect of any ac.t1on taken or suffere k}" 1 : e _
under in accordance therewith. The Collateral Agent shall have the right at any time to seel 1nsd ruc
tions concerning the administration of the Pledged Collateral from any court of competent jurisdic-

tion.
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(b) The Collateral Agent may rely, and shall be fully protected in acting, upon
any Enforcement Notice, resolution, statement, certificate, instrument, opinion, direction, instruction
report, notice, request, consent, order, bond or other paper or document as to which it has no reason t’o
believe to be other than genuine and to have been signed or presented by the proper party or parties
or, in the case of cables, telecopies and telexes, to have been sent by the proper party or parties. In
the absence of its gross negligence or willful misconduct, the Collateral Agent may conclusively rely
as to the truth of the statements and the correctness of the opinions expressed therein, upon any cer- ’

tificates or opinions furnished to the Collateral Agent and conforming to the requirements of this
Agreement.

. (c) The Collateral Agent shall not be under any obligation to exercise any of the
rights or powers vested in the Collateral Agent by this Agreement unless the Collateral Agent shall
have been provided adequate security and indemnity against the costs, expenses and liabilities that
may be incurred by it in compliance with such request or direction, including, without limitation, such
reasonable advances as may be requested by the Collateral Agent.

SECTION 13.9 Resignation or Removal of the Collateral Agent. (a) The Collateral
Agent may at any time, (i) by giving written notice to the Secured Parties, resign and be discharged of
the responsibilities hereby created, such resignation to become effective upon the appointment of a
successor collateral agent or collateral agents by the Lenders' Collateral Agent or (ii) be removed
from its capacity as the Collateral Agent by the Lenders' Collateral Agent. If no successor collateral
agent or collateral agents shall be appointed and approved within sixty days from the date of the giv-
ing of the aforesaid notice of resignation or within sixty days from the date of such removal, the Col-
lateral Agent (notwithstanding the termination of all of its other duties and obligations hereunder by
reason of such resignation or such removal) shall apply to any court of competent jurisdiction to ap-
point a successor collateral agent or collateral agents (which may be an individual or individuals) to
act hereunder. Any successor collateral agent or collateral agents so appointed by such court shall
immediately and without further act be superseded by any successor collateral agent or collateral

agents appointed by the Lenders' Collateral Agent.

(b) If at any time the Collateral Agent shall resign or otherwise become i.ncapa-
ble of acting, or if at any time a vacancy shall occur in the office of the Collateral Agent by virtue of
the removal of the Collateral Agent or for any other cause, a successor collateral agent or_collater'fll
agents may be appointed by the Lenders' Collateral Agent, and the powers, duties, authority and title

of the predecessor collateral agent or collateral agents shall be terminated and canceled without pro-

curing the resignation of such predecessor collateral agent or collateral agents, and without any other

formality (except as may be required by applicable law).

(©) The appointment and designation referred to in subsection 13.9(b) shall, af-
be full evidence of the right and authority to make the same and of all the facts
therein recited, and this Agreement shall vest in such successor collateral. agent or collateral agents,
without any further act, deed or conveyance, all of the estate and title of its predecessor or their
predecessors, and upon such filing for record the successor collateral agent or collateral_agents s'hall
become fully vested with all the estates, properties, rights, powers, trusts, duties, authority and title of

ter any required filing,
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its .predecessor or their predecessors; but such predecessor or predecessors shall, nevertheless on the
written request of the Lenders' Collateral Agent, any Pledgor or its or their successor collateral agent
or collateral agents, execute and deliver an instrument transferring to such successor or successors all
the estates, properties, rights, powers, trusts, duties, authority and title of such predecessor or prede-
cessors hereunder. Each such predecessor or predecessors shall deliver all securities and moneys held
by it or them to such successor collateral agent or collateral agents

(d) Any required filing for record of the instrument appointing a successor col-
lateral agent or collateral agents as hereinabove provided shall be at the expense of the Borrower.
ihc resignation of any collateral agent or collateral agents and the instrument or instruments remov-
ing any collateral agent or collateral agents, together with all other instruments, deeds and convey-
ances provided for in this Article XIII shall be forthwith recorded, registered and filed by and at the
expense of the Borrower, wherever this Agreement is recorded, registered and filed.

SECTION 13.10 Merger of the Collateral Agent. Any corporation into which the
Collateral Agent may be merged, or with which it may be consolidated, or any corporation resulting
from any merger or consolidation to which the Collateral Agent shall be a party, shall be the Collat-
eral Agent under this Agreement without the execution or filing of any paper or any further act on the
part of the parties hereto.

SECTION 13.11 Appointment of Additional and Separate Collateral Agent. When-
ever (i) the Collateral Agent shall deem it necessary or prudent (in accordance with the advice or
opinion of its counsel) in order to conform to any law of any jurisdiction in which all or any part of
the Pledged Collateral shall be situated or to make any claim or bring any suit with respect to or in
connection with the Pledged Collateral, or (ii) the Collateral Agent shall be advised by counsel satis-
factory to it that it is so necessary or prudent in the interest of the Secured Parties, then in any such
case, the Collateral Agent shall execute and deliver from time to time all instruments and agreements
necessary or proper to constitute another bank or trust company Or on€ Or more persons approved by
the Collateral Agent, and meeting any Gaming Law requirements, either to act as additional trustee or
trustees of all or any part of the Pledged Collateral, jointly with the Collateral Agent, or to act as sepa-
rate trustee or trustees of all or any part of the Pledged Collateral, in any such case with such powers
as may be provided in such instruments or agreements and to vest in such bank, trust company Or per-
son as such additional trustee or separate trustee, as the case may be, any property, title, right or N
power of the Collateral Agent deemed necessary or advisable by the Collateral Agent. The pFov151ons
of the foregoing sentence shall at all times be subject to any restrictions imposed by any applicable
law, including, without limitation, Gaming Laws. Each Pledgor and the Secured Parties hereby con-

sent to all actions taken by the Collateral Agent under the foregoing provisions of this Section 13.11.

SECTION 13.12 Releases of Collateral. So long as no Event of Default is continuing
and no Enforcement Notice is in effect, in each case where this Agreement or any Credit Document
permits any Pledgor to obtain a release of Pledged Collateral upon compliance with the provisions ‘sct
forth therein, the Collateral Agent shall upon receipt of evidence from such Pledgor of such compli-
ance, and subject to the next sentence, release from the Lien of this Agreement such Pledged Collat-_
eral (it being expressly understood that this sentence of this Section 13.12 shall not be construed as in
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any way limiting, amending, supplementing or waiving any of the procedures to be followed under
this Agreement or the Credit Documents or any of the conditions precedent to be satisfied thereun-
der). In each case where any Credit Document specifically permits a Pledgor to obtain a release of
Pledged Collateral upon compliance with the provisions set forth therein, the Collateral Agent shall,
upon receipt of a written direction from Lenders' Collateral Agent confirming that such proposed re-
lease complies with the provisions of the Credit Documents, release such Pledged Collateral from the
Lien of this Agreement. In the event that neither the Credit Documents nor this Agreement specifi-
cally contemplates such Pledgor's right to obtain a particular release of Pledged Collateral which shall
be requested by such Pledgor, and so long as no Event of Default is continuing and no Enforcement
Notice is in effect, the Lien of this Agreement shall be released in whole or in part by the Collateral
Agent acting solely at the direction and with the consent of the Lenders' Collateral Agent. The Lend-
ers' Collateral Agent shall have the exclusive authority to direct the Collateral Agent to amend, sup-
plement or waive any provision of this Agreement, in each case without any consent or approval, or
prior notice, to any other Secured Party.
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IN WITNESS WHEREOF, the Pledgors and the Collateral Agent have caused
this Agreement to be duly executed and delivered by their duly authorized officers as of the date

first above written.

COLONY/RIH ACQUISITIDNS, INC..
as Borrower a Plgdeor

By: - /

Al v
Namé: Wicholas L. Ribis
Tifle: Secretary

Address for Notices: Resorts International Hotel. Inc.
1133 Boardwalk
Atlantic City, NJ 08401

Contact person: Joseph D’Amato
Telecopier No.: (609)340-7896
Telephone No.: (609)340-6547

RESORTS INTERNATIONAL HOTEL, INC.,
as a Guarantor and a Pledgor

By:

Name: Joseph D’Amato
Title:  Vice President

NEW PIER OPERATING COMPANY, INC.,
as a Guarantor and a Pledgor

By:

Name: Joseph D’Amato
Title: Vice President

Tit Secretary

Na"g&: Nicholas L. Ribis
1E"
\
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IN WITNESS WHEREOF, the Pledgors and the Collateral Agent have caused
this Agreement to be duly executed and delivered by their duly authorized officers as of the date

first above written.

COLONY RIH ACQUISITIONS, INC.,
as Borrower and a Pledgor

By:

Name: Nicholas L. Ribis
Title: Secretary

Address for Notices: Resorts International Hotel, Inc.
1133 Boardwalk
Atlantic City, NJ 08401

Contact person: Joseph D’ Amato
Telecopier No.: (609)340-7896
Telephone No.: (609)340-6547

RESORTS INTERNATIONAL HOTEL, INC.,
as a Guarantor and a Pledgor

By:
amef}Joseph D" Amato
Title:¥ Vice President

NEW PIER OPERATING COMPANY, INC,,
as a Guarantor and a Pledgor

Title: Vice President

COLONY RIH HOLDINGS, INC,,
as a Guarantor and a Pledgor

By:

Name: Nicholas L. Ribis
Title: Secretary
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BANKERS TRUST COMPANY,
as Collateral Agent

By:

A
Name:/,G%ego Maragni
Title:  Direct

Address for Notices: 130 Ciberty Street
New York, NY 10006

Contact person: Gregory Maragni
Telecopier No.: (212) 250-4398
Telephone No.: (212) 669-0143

BANKERS TRUST COMPANY,
as Lenders' Collateral Agént

Title;: Direct

Address for Notices: 130 Liberty Street
New York, NY 10006

Contact person: Gregory Maragni
Telecopier No.: (212) 250-4398
Telephone No.: (212) 669-0143
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SCHEDULE 1.1(a)

Initial Copyvrights

1. Colony RIH Holdings, Inc.

NONE

2. Colony RIH Acquisitions, Inc.

NONE

3. Resorts International Hotel, Inc.

NONE

3. New Pier Operating Company, Inc.

NONE
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SCHEDULE 1.1(b)

Initial Designated Accounts

1. Colony RIH Holdings, Inc.

NONE

2. Colony RIH Acquisitions, Inc.

NONE

3. Resorts International Hotel, Inc.

NONE

4. New Pier Operating Company, Inc.

NONE
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SCHEDULE 1.1(c)

Initial Pledged Interests

1. Colony RIH Holdings, Inc.
NONE

2. Colony RIH Acquisitions, Inc.
NONE

3. Resorts International Hotel, Inc.
NONE

4. New Pier Operating Company, Inc.

NONE
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Pledgor: Colony RIH Holdings, Inc.

SCHEDULE 1.1(d)

Initial Pledged Shares

PERCENTAGE OF
ALL ISSUED
CAPITAL OR
NUMBER OTHER EQUITY
CLASS CERTIFICATE OF INTERESTS OF
ISSUER OF STOCK NO(S). SHARES ISSUER
Colony RIH Common 2 100 100%
Acquisitions, Inc.
TRADEMARK
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Pledgor: Colony RIH Acquisitions, Inc.

PERCENTAGE OF
ALL ISSUED
CAPITAL OR
NUMBER OTHER EQUITY
CLASS CERTIFICATE OF INTERESTS OF
ISSUER OF STOCK NO(S). SHARES ISSUER
Resorts International COMMON 5 1,000,000 100%
Hotel, Inc.
New Pier Operating COMMON 17 100 100%
Company, Inc.
TRADEMARK
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SCHEDULE 1.1(e)

Initial Intercompany Notes

Payee: Colony RIH Acquisitions, Inc.

PRINCIPAL DATE OF MATURITY
ISSUER AMOUNT ISSUANCE INTEREST RATE DATE

Resorts $50,000,000.00  closing date Same as interest Demand Note
International rate borne by
Hotel, Inc. the Tranche B

Term Notes

under the Credit

Agreement
Resorts $30,000,000.00 closing date Same as interest Demand Note
International rate borne by
Hotel, Inc. the Tranche A

Term Notes

under the Credit

Agreement
Resorts $10,000,000.00 closing date Same as interest Demand Note
International rate borne by
Hotel, Inc. Revolving Note

under the Credit

Agreement
Resorts $17,500,00.00 closing date Same as interest Demand Note
International rate borne by
Hotel. Inc. the Seller Note

Payee: Colony RIH Holdings, Inc.

PRINCIPAL DATE OF MATURITY
ISSUER AMOUNT ISSUANCE INTEREST RATE DATE
Colony RIH $17,500,000.00 closing date Same as interest Demand Note
isitions, Inc rate borne by
Aca the Seller Note
TRADEMARK
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SCHEDULE 1.1(f)

Initial Licenses

1. Colony RIH Holdings, Inc.

NONE

2. Colony RIH Acquisitions, Inc.

NONE

3. Resorts International Hotel, Inc.

NONE

4. New Pier Operating Company, Inc.

NONE
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SCHEDULE 1.1(g)

Initial Patents

1. Colony RIH Holdings, Inc.

NONE

2. Colony RIH Acquisitions, Inc.

NONE

3. Resorts International Hotel, Inc.

NONE

4. New Pier Operating Company, Inc.

NONE
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SCHEDULE 1.1¢(h)

Reserved

TRADEMARK
REEL: 002317 FRAME: 0554



Registrations:
REGISTRATION
OWNER NUMBER
Resorts 1,886,728

International Hotel,
Inc.

Resorts
International Hotel,
Inc.

Resorts
International Hotel,

Inc.

2,019,527

1,847,920

SCHEDULE 1.13G

Initial Trademarks

EXPIRATION
DATE COUNTRY
3/28/05 United States
11/26/06 United States
08/02/04 United States

DESCRIPTION
Entertainment and
Educational
Services; Namely
Conducting Card
Games and Casino
Card Games and
Providing
Educational
Information for
Playing the Games,
in Class 41

Casino Services,
Namely, Operating
Gambling Casinos
and Providing
Ratings for
Gamblers and
Issuing Gamblers’
Rating Cards, in
Class 41; Hotel,
Resort Hotel and
Restaurant Services,
in Class 42

Casino Services,
Entertainment
Services; Namely,
Providing Casino
Games, Live
Shows, Musicals,
Comedies, and
Theater
Entertainment, in
Class 41; Hotel and
Restaurant Services,
in Class 42;
Disclaims: SLOTS
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Resorts
International Hotel,
Inc.

Resorts
International Hotel,
Inc.

Resorts
International Hotel,
Inc.

Resorts
Intemnational Hotel,
Inc.

1,862,058

Txul80805

1,865,000

1,862,058

11/08/04

12/21/04

11/29/04

11/08/14

United States

United States

United States

United States
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Casino Services,
Entertainment
Services; Namely,
Providing Casino
Games, Live
Shows, Musicals,
Comedies, and
Theater
Entertainment, in
Class 41; Hotel and
Restaurant Services,
in Class 42

Craps Procedures
Manual

Casino, Hotel
Restaurant and
Entertainment
Services, Including
Providing Games,
Shows, Musical,
Comedy, and
Theater
Entertainment
Services, in Class
41

(Int. Class 41)
Casino Services;
Entertainment
Services, Namely
Providing Casino
Games, Live
Shows, Musicals,
Comedies, and
Theater
Entertainment (Int.
Class 42) Hotel and
Restaurant Services
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Resorts 1,857,960
International Hotel,

Inc.
Applications:
APPLICATION

OWNER NUMBER
Resorts 76/017,186
International Hotel,

Inc.
Resorts 76/021,934
International Hotel,
Inc.
Resorts 76/156,781
International Hotel,
Inc.
Resorts 76/156,780
International Hotel,

Inc.

Resorts 76/157,064
International Hotel,

Inc.

10/11/04

APPLICATION
DATE
04/04/00

04/07/00

10/31/00

10/31/00

04/15/91

United States

COUNTRY
United States

United States

United States

United States

United States

Casino Services:
Namely,
Conducting a Card
Game Which
Provides a Prize to
the Winner that is
Independent of the
Traditional Betting
Stakes of the Game
Played, in Class 41;
Disclaims:
BLACKJACK

DESCRIPTION
Gaming and Casino
Services, in Class
41; Hotel Services,
Convention
Services and Travel
Planning Services,
in Class 42

Gaming and Casino
Services, in Class
41; Hotel Services,
Convention
Services and Travel
Planning Services,
in Class 42

Scratch Off Cards

Slot Machines

Game of Chance,
Namely, a Variation
on the Traditional
Card Games.
Disclaims:
BLACKIJACK
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SCHEDULE 3.3

Financing Statements and Other Necessary Filings

L UCC Filings

1. Colony RIH Holdings, Inc.

. Department of Treasury New Jersey
. Secretary of State of Delaware

. Secretary of State of California

. County of Somerset

2. Colony RIH Acquisitions, Inc.

Department of Treasury New Jersey

. County of Atlantic

. County of Somerset

. Secretary of State of Delaware
. Secretary of State of California

3. Resorts International Hotel, Inc.

Department of Treasury New Jersey

. County of Atlantic
. County of Somerset

4. New Pier Operating Company, Inc.

cowplo ogploae oo Aac e

. Department of Treasury New Jersey
. County of Atlantic
. County of Somerset

IL Intellectual Property Filings

1. Colony RIH Holdings, Inc.

. Department of Treasury New Jersey
. Secretary of State of Delaware

. Secretary of State of California

. Patent and Trademark Office

2. Colony RIH Acquisitions, Inc.

Department of Treasury New Jersey

. Secretary of State of Delaware
. Secretary of State of California
. Patent and Trademark Office

3. Resorts International Hotel, Inc.

plopleao IO O

. Department of Treasury New Jersey
_Patent and Trademark Office

4. New Pier Operating Company, Inc.

. Department of Treasury New Jersey
b. Patent and Trademark Office

Other Filings
NONE

1L
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SCHEDULE 4.6

Locations of Pledgors

Pledgor Chief Executive Office Tax ID Number Other Locations
Colony RIH Holdings, 1133 Boardwalk, Atlantic 95-4849060 1999 Avenue of the Stars,
Inc. City, New Jersey 08401 Los Angeles, CA 90067
Colony RIH 1133 Boardwalk, Atlantic 05-4828297 1999 Avenue of the Stars,
Acquisitions, Inc. City, New Jersey 08410 Los Angeles, CA 90067
Resorts International 1133 Boardwalk, Atlantic 21-0423320
Hotel, Inc. City, New Jersey 08401
New Pier Operating 1133 Boardwalk, Atlantic 22-2109530
Company, Inc. City, New Jersey 08401

TRADEMARK
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SCHEDULE 4.10

Prior Corporate Names and Transactions

1. Colony RIH Holdings, Inc.
NONE

2. Colony RIH Acquisitions, Inc.
NONE

3. Resorts International Hotel, Inc.

NONE

4. New Pier Operating Company, Inc.

NONE
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SCHEDULE 4.12

Required Consents

1. Colony RIH Holdings, Inc.
NONE

2. Colony RIH Acquisitions, Inc.
NONE

3. Resorts International Hotel, Inc.
NONE

4. New Pier Operating Company, Inc.

NONE
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SCHEDULE 7.3

Violations or Proceedings

1. Colony RIH Holdings, Inc.
NONE

2. Colony RIH Acquisitions, Inc.
NONE

3. Resorts International Hotel, Inc.
NONE

4. New Pier Operating Company, Inc.

NONE
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SCHEDULE 8.4

Blocked Account Banks
1. Colony RIH Holdings, Inc.
NONE
2. Colony RIH Acquisition, Inc.
BANK ACCOUNT NAME ACCOUNT NUMBER
Chase Manhattan Bank Colony RIH Acquisition, Inc. | 230251129
3. Resorts International Hotel, Inc.
BANK ACCOUNT NAME ACCOUNT NUMBER
Fleet Bank Accounts Payable 9368906290
Fleet Bank NIJ - Concentration 2011027574
Fleet Bank Customer Check Cashing 9404636815
Fleet Bank Casino Depository 2015054851
Fleet Bank Hotel Depository 2015054886
Fleet Bank Hotel Return 2015054894
Fleet Bank Payroll 9368906311
Fleet Bank Cage Imprest 9368906303
Fleet Bank Sunshine Fund 2012000939
Fleet Bank Special Transfer 2375017671
Fleet Bank Construction 9368906338
Fleet Bank CT - Concentration 9368906231
Fleet Bank Credit Cards 2015054908
Fleet Bank Dealer Tokens 2015054355
Fleet Bank CD Investment RES08228
4. New Pier Operating Company, Inc.
NONE
TRADEMARK
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EXHIBIT 1

ISSUER ACKNOWLEDGMENT

The undersigned hereby (i) acknowledges receipt of a copy of that certain security
agreement (as amended, amended and restated, supplemented or otherwise modified from time to
time, the "Security Agreement"; capitalized terms used but not otherwise defined herein shall have
the meanings assigned to such terms in the Security Agreement), dated as of |

|, made by COLONY RIH ACQUISITIONS, INC., a Delaware corporation (the "Borrower")
COLONY RIH HOLDINGS, a Delaware corporation ("Holdings"), RESORTS INTERNA-
TIONAL HOTEL, INC., a New Jersey corporation ("RIH"), NEW PIER OPERATING COM-
PANY, INC., a New Jersey corporation ("New Pier'") and EACH OF THE GUARANTORS FROM
TIME TO TIME PARTY THERETO BY EXECUTION OF A JOINDER AGREEMENT (such
guarantors together with Holdings, RIH and New Pier, collectively, the "Guarantors"), BANKERS
TRUST COMPANY, as Collateral Agent (in such capacity and together with any successors in such
capacity, the "Collateral Agent"), and the Lenders, (ii) agrees promptly to note on its books the secu-
rity interests granted to the Collateral Agent and confirmed under the Security Agreement, (ii1) agrees
that it will comply with instructions of the Collateral Agent with respect to the applicable Securities
Collateral without further consent by the applicable Pledgor, (iv) agrees to notify the Collateral Agent
upon obtaining knowledge of any interest in favor of any Person in the applicable Securities Collat-
eral that is adverse to the interest of the Collateral Agent therein and (v) waives any right or require-
ment at any time hereafter to receive a copy of the Security Agreement in connection with the regis-
tration of any Securities Collateral thereunder in the name of the Collateral Agent or its nominee or

the exercise of voting rights by the Collateral Agent or its nominee.

[NAME OF ISSUER]
By:

Name:

Title:
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EXHIBIT 2

SECURITY PLEDGE AMENDMENT

This Security Pledge Amendment, dated as of [ , ], is delivered pur-
suant to Section 6.1 of that certain security agreement (as amended, amended and restated, supple-
mented or otherwise modified from time to time, the "Security Agreement"; capitalized terms used
but not otherwise defined herein shall have the meanings assigned to such terms in the Security
Agreement), dated as of April [ ], 2001, made by COLLONY RIH ACQUISITIONS, INC,, a
Delaware corporation (the "Borrower"), COLONY RIH HOLDINGS, a Delaware corporation
("Holdings"), RESORTS INTERNATIONAL HOTEL, INC., a New Jersey corporation ("RIH"),
NEW PIER OPERATING COMPANY, INC., a New Jersey Corporation ("New Pier") and EACH
OF THE GUARANTORS FROM TIME TO TIME PARTY THERETO BY EXECUTION OF
A JOINDER AGREEMENT (such guarantors together with Holdings, RIH and New Pier, collec-
tively, the "Guarantors"), BANKERS TRUST COMPANY (in such capacity and together with any
successors in such capacity, the "Collateral Agent"), and the Lenders. The undersigned hereby agrees
that this Pledge Amendment may be attached to the Security Agreement and that the Pledged Securi-
ties and/or Intercompany Notes listed on this Pledge Amendment shall be deemed to be and shall be-
come part of the Pledged Collateral and shall secure all Secured Obligations.

as Pledgor
By:
Name:
Title:
PLEDGED SECURITIES
PERCENTAGE OF
NUMBER ALL ISSUED CAPITAL
OR OTHER EQUITY
CLASS PAR CERTIFICATE OF
ISSUER OF STOCK VALUE NO(S). SHARES INTERESTS OF ISSUER
INTERCOMPANY NOTES
PRINCIPAL DATE OF INTEREST MATURITY
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9.
ISSUER AMOUNT ISSUANCE RATE DATE
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EXHIBIT 3

[Name of New Pledgor]
[Address of New Pledgor]

[Date]

Bankers Trust Company, as Collateral Agent
130 Liberty Street
New York, New York 10006

Ladies and Gentlemen:

Reference is made to that certain security agreement (as amended, amended and re-
stated, supplemented or otherwise modified from time to time, the "Security Agreement"; capitalized
terms used but not otherwise defined herein shall have the meanings assigned to such ten,ns in the
Security Agreement), dated as of April [ ], 2001, made by COLONY RIH ACQUISITIONS
INC., a Delaware corporation (the "Borrower"), COLONY RIH HOLDINGS, a Delaware cor;)ora—
tion ("Holdings"), RESORTS INTERNATIONAL HOTEL, INC., a New Jersey corporation
("RIH"), NEW PIER OPERATING COMPANY, INC., a New Jersey Corporation ("New Pier")
and EACH OF THE GUARANTORS FROM TIME TO TIME PARTY THERETO BY EXE-
CUTION OF A JOINDER AGREEMENT (such guarantors together with Holdings, RIH and New
Pier, collectively, the "Guarantors"), BANKERS TRUST COMPANY, as Collateral Agent (in such
capacity and together with any successors in such capacity the "Collateral Agent"), and the Lenders.

This letter supplements the Security Agreement and is delivered by the undersigned,
(the "New Pledgor"), pursuant to Section 3.5 of the Security Agreement. The New
Pledgor hereby agrees to be bound as a Guarantor and as a Pledgor by all of the terms, covenants and
conditions set forth in the Security Agreement to the same extent that it would have been bound if it
had been a signatory to the Security Agreement on the execution date of the Security Agreement. The
New Pledgor hereby makes each of the representations and warranties and agrees to each of the cove-
nants applicable to the Pledgors contained in the Security Agreement.

Attached hereto are supplements to each of the schedules to the Security Agreement
with respect to the New Pledgor. Such supplements shall be deemed to be part of the Security

Agreement.

This agreement and any amendments, waivers, consents or supplements hereto may
be executed in any number of counterparts and by different parties hereto in separate counterparts,
each of which when so executed and delivered shall be deemed to be an original, but all such counter-

parts together shall constitute one and the same agreement.
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THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALL BE CON-
STRUED AND ENFORCED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW
YORK, EXCLUDING (TO THE GREATEST EXTENT PERMITTED BY LAW) ANY RULE OF
LAW THAT WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY JURISDICTION
OTHER THAN THE STATE OF NEW YORK.
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IN WITNESS WHEREOF, the New Pledgor has caused this letter agreement to be
executed and delivered by its duly authorized officer as of the date first above written.

[NEW PLEDGOR]
By:

Name:

Title:

AGREED TO AND ACCEPTED:

BANKERS TRUST COMPANY,
as Collateral Agent

By:

Name:
Title:

[Schedules to be attached]
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EXHIBIT 4

CONTROL AND CONSENT ACKNOWLEDGMENT AND
AGREEMENT CONCERNING DESIGNATED ACCOUNTS*

This Control and Consent Acknowledgment and Agreement Concemning Designated

Accounts (the "Control Agreement"), dated as of [ ,____)among (the
"Pledgor™), the Collateral Agent (as hereinafter defined) and [ ] (the "Securities

Intermediary"), is delivered pursuant to Section 8.1 of that certain security agreement (as amended,
amended and restated, supplemented or otherwise modified from time to time, the "Security Agree-
ment"; capitalized terms used but not otherwise defined herein shall have the meanings assigned to
such terms in the Security Agreement), dated as of April [ ], 2001, made by COLONY RIH AC-
QUISITIONS, INC., a Delaware corporation (the "Borrower"), COLONY RIH HOLDINGS, a
Delaware corporation ("Holdings"), RESORTS INTERNATIONAL HOTEL, INC., a New Jersey
corporation ("RIH"), NEW PIER OPERATING COMPANY, INC., a New Jersey corporation
("New Pier") and EACH OF THE GUARANTORS FROM TIME TO TIME PARTY
THERETO BY EXECUTION OF A JOINDER AGREEMENT (such guarantors together with
Holdings, RIH and New Pier, collectively, the "Guarantors"), BANKERS TRUST COMPANY, as
Collateral Agent (in such capacity and together with any successors in such capacity, the "Collateral
Agent"), and the Lenders. Pursuant to the Security Agreement, the Pledgor has granted to the Collat-
eral Agent a security interest in Investment Collateral and other Pledged Collateral described therein
and the Security Agreement contemplates that such Investment Collateral will be maintained in one
or more Designated Accounts (as hereinafter defined). All references herein to the "UCC" shall mean
the Uniform Commercial Code as in effect in the State of New York on the date hereof.

Section 1. Confirmation of Establishment and Maintenance of Designated Ac-
counts. The Securities Intermediary hereby confirms that (i) the Securities Intermediary has estab-
lished for the Pledgor and maintains the securities account(s) listed in_ Scl}edule ] attached hergto
(such account(s), together with each such other securities account maintained by .the Pledgor w1t}}' the
Securities Intermediary collectively, the "Designated Accounts" and each a “Desngnat.ed Acgoun ),
(ii) each of the Designated Accounts is a "securities account” as such term is deﬁngd in Sect;o: 8- N
501(a) of the UCC, (iii) the Securities Intermediary shall, §ubject to the_ terms qf this Contro g;:an
ment and the Security Agreement, treat the Pledgor as ent1tle‘d to exercise the rights that com(llnn‘ ally
financial asset which is Pledged Collateral and which is credm?d toa Dc?sngnated Accountdan hi((:;)are
securities or other property underlying any financial asgets which constitute Col‘lgterelﬂ tan ;vdiary
credited to any Designated Account shall be registered in the name of the Securities Interm ,

i ities account
[ This Agreement should be conformed as appropriate when ncefied fora commodlttlle ous
as the Securities Intermediary shall request that are

hall be subject to such changes _
223:131:11 satisfac{ory to the Lead Arranger and which do not frustrate the fundamental purpose

of creating a first priority perfected security interest.]
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indorsed to the Securities Intermediary or in blank or credited to another securities account main-
tained in the name of the Securities Intermediary and in no case will any financial asset credited to
any Designated Account be registered in the name of the Pledgor, payable to the order of the Pledgor
or specially indorsed to the Pledgor except to the extent the foregoing have been specially indorsed to
the Securities Intermediary or in blank. For avoidance of doubt, it is noted that the term "Designated
Accounts" as used in the Security Agreement means both the Designated Accounts hereunder and the
"Designated Accounts" in the comparable agreement entered into with respect to any other Pledgor.

Section 2. "Financial Assets" Election. The Securities Intermediary hereby
agrees that each item of Pledged Collateral (whether investment property, financial asset, security,
instrument or cash) credited to any Designated Account shall be treated as a "financial asset" within
the meaning of Section 8-102(a)(9) of the UCC.

Section 3. Entitlement Order. If at any time the Securities Intermediary shall
receive an "entitlement order" (within the meaning of Section 8-102(a)(8) of the UCC) issued by the
Collateral Agent and relating to Investment Collateral or other Pledged Collateral maintained in one
or more of the Designated Accounts, the Securities Intermediary shall comply with such entitlement
order without further consent by the Pledgor or any other Person.

Section 4. Subordination of Lien; Waiver of Set-Off. In the event that the Secu-
rities Intermediary has or subsequently obtains by agreement, operation of law or otherwise a security
interest in any Designated Account or any Pledged Collateral, the Securities Intermediary hereby
agrees that such security interest shall be subordinate to the security interest of the Collateral Agent.
The financial assets and other items deposited to any Designated Account and constituting Pledged
Collateral will not be subject to deduction, set-off, banker's lien, or any other right in favor of any
Person other than the Collateral Agent (except that the Securities Intermediary may set off (i) all
amounts due to the Securities Intermediary in respect of its customary fees and expenses for the rou-
tine maintenance and operation of the Designated Accounts, including overdraft fees and amounts
advanced to settle authorized transactions, and (ii) the face amount of any checks or other items
which have been credited to any Designated Account but are subsequently returned unpaid because of

uncollected or insufficient funds).

Section 5. Choice of Law. Both this Control Agreement and the Designatg‘d
Accounts shall be governed by the laws of the State of New York. Regardless of any pfovision in any
other agreement, for purposes of the UCC, New York shall be dclaemed'to be the Securities Intermedlll-
ary's location and the Designated Accounts (as well as the security entittements related thereto) sha

be governed by the laws of the State of New York.

Conflict with Other Agreements; Amendments. As of the date
e Securities Intermediary and the
ty entitlements or other financial assets

Section 6. ‘
hereof, there are no other agreements entered into between th

1 ] t or any securi
Pledgor with respect to any Designated Accoun ‘ :
credﬁed thereto. The Securities Intermediary and the Pledgor will not enter into any other agreement

with respect to any Designated Account unless the Collateral Agent shail h'ave received prior wn;:letn
notice thereof. The Securities Intermediary and the Pledgor will not enter into any other agreem

TRADEMARK
REEL: 002317 FRAME: 0571



with rgspect to creation or perfection of any security interest in, or control of, security entitlements
plalntamed in any of the Designated Accounts unless the mechanism for identifying such security
interest on the records of the Securities Intermediary, and on the reports provided to the Collateral
Agent, has been approved in writing by the Collateral Agent. In the event of any conflict with respect
to the Pledged Collateral between this Control Agreement (or any portion hereof) and any other P
agreement now existing or hereafter entered into, the terms of this Control Agreement shall prevail
Np amendment or modification of this Control Agreement or waiver of any right hereunder shall be;
binding on any party hereto unless it is in writing and is signed by all the parties hereto.

. Section 7. Certain Agreements. (i) The Securities Intermediary acknowledges
receipt of a copy of the Security Agreement.

(i1) The Securities Intermediary has furnished to the Collateral Agent and the
Pledgor the most recent account statement issued by the Securities Intermediary with respect to each
of the Designated Accounts and the financial assets and cash balances held therein. The account
statement for each Designated Account identifies the Investment Collateral held therein in the manner
;et forth on Exhibit B attached hereto. The account statement for each Designated Account, in addi-
tion to listing assets held in such Designated Account, also lists (and distinguishes from assc;ts held in
such Designated Account) assets shown as not held in such Designated Account but held elsewhere as
collateral for future transactions. The Securities Intermediary represents and warrants to the Collat-
eral Agent that each such statement accurately reflects the assets held in such Designated Account as
of the date thereof.

(iii) The Securities Intermediary will, upon its receipt of each supplement to the
Security Agreement signed by the Pledgor and identifying one or more security entitlements or other
financial assets as "Investment Collateral," mark the records of the Securities Intermediary with re-
spect to the applicable Designated Account in the manner set forth on Exhibit B hereto for each such

security entitlement or other financial asset.

(iv) The Collateral Agent has delivered to the Securities Intermediary a list,
signed by an authorized representative (the "Authorized Representative"), of the officers of the Col-
lateral Agent authorized to give approvals or instructions under this Control Agreement (including
and other instructions under Section 9 hereof) and the Securities Intermediary shall be entitled to rely
on communications from such authorized officers until notified by the Authorized Representative of a

change.

Notice of Adverse Claims. Except for the claims and interest of the
the Investment Collateral and other Pledged Collateral, the Se-

f does not know of any claim to, or security interest in, any
Designated Account or in any nfinancial asset"” (as defined in Section 8-102(a) of the UCC) credited
thereto and does not know of any claim that any Person other than the Collateral Agent has been )
given "control" of any Designated Account ia] asset. If any Person asserts any len,

or any such financi
> . ; . ) ot
encumbrance or adverse claim (including any wrt, garnishment, judgment, warrant of attachment,
. ; "
execution or similar process and any claim of control

Section 8.
Collateral Agent and of the Pledgor in
curities Intermediary on the date hereo

") against any of the Investment Collateral or in
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any financial asset carried in any Designated Account constituting Pledged Collateral, the Securities
Intermediary will promptly notify the Collateral Agent and the Pledgor thereof.

Section 9. Maintenance of Designated Accounts. In addition to, and not in lieu
of, the obligation of the Securities Intermediary to honor entitlement orders as agreed in Section 3
hereof, the Securities Intermediary agrees to maintain the Designated Accounts as follows:

(1) Notice of Sole Control. If at any time the Collateral Agent delivers to the Se-
curities Intermediary a notice of sole control in substantially the form set forth in Exhibit A
attached hereto (the "Notice of Sole Control") with respect to any Investment Collateral or
other Pledged Collateral, the Securities Intermediary agrees that, after receipt of such notice,
it will take all instruction with respect to such Investment Collateral or other Pledged Collat-
eral solely from the Collateral Agent. Permitting settlement of trades pending at the time of
receipt of such notice shall not constitute a violation of the immediately preceding sentence,
Without limiting the generality of the first sentence of this paragraph, upon receipt of a No-
tice of Sole Control, the Securities Intermediary shall no longer permit any trading with re-
spect to the applicable Investment Collateral to be initiated by the Pledgor or any representa-
tive of, or investment manager appointed by, the Pledgor and the Securities Intermediary
shall follow all instructions given by an authorized officer of the Collateral Agent, including
without limitation instructions for distribution or transfer of any Investment Collateral or
other Pledged Collateral in any Designated Account to be made to the Collateral Agent.

(i) Voting Rights. Until such time as the Securities Intermediary receives a No-
tice of Sole Control pursuant to clause (i) of this Section, the Pledgor, or an investment man-
ager on behalf of the Pledgor, shall direct the Securities Intermediary with respect to the vot-
ing of any Investment Collateral or other financial assets constituting Pledged Collateral
credited to any Designated Account.

(i1) Permitted Dispositions. Until such time as the Securitis:s Intermediary re-
ceives either a Notice of Sole Control signed by the Collateral Agcnt' Wltl’.l respect to some or
all of the Investment Collateral and other Pledged Collateral ora notice signed by the é}ollat-
eral Agent that a proposed sale, exchange or transfer of certain Investment Collateral ty c:’ (()3;\
behalf of the Pledgor will violate the Security Agreemept, a Pledgor, or any represgpta iv o R
or investment manager appointed by, a Pledgor, shall direct the Securities Ipternrl)e {al;lya::.;d
respect to the sale, exchange or transfer of such Investment Collateral held in a Desig

Account.

The Securities Intermediary will prqmptly
dence (excluding routine confirmations)
sets constituting Pledged Collateral

@iv) Statements and Confirmations.
send copies of all statements and other correspon

i i financial as
ng any Designated Account or any .
?:(r):((i::cgclll tﬁerez) simultaneously to each of the Pledgor and the Collateral Agent at the addre

. . . Col-
t forth in Section 12 hereof. The Securities Intermediary will promptly pro?de t(t)i::: h
?et ral Agent and to the Pledgor, upon the Collateral Agent's request theref;)r romtl e
t?n?e (wh%ch may be as frequently as daily and 1s expected to be at least as requently
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weekly), and in any event as of the last business day of each calendar month, a statement of
the market value of each item of the Investment Collateral in each Designated Account.

v) Bailee for Perfection. The Securities Intermediary acknowledges that, in the
event that it should come into possession of any certificate representing any security or other
assets held as Investment Collateral in any of the Designated Accounts, the Securities Inter-
mediary shall retain possession of the same for the benefit of the Collateral Agent (and such
act shall cause the Securities Intermediary to be deemed a bailee for the Collateral Agent, if
necessary) to perfect the Collateral Agent's security interest in such securities or assets. The
Securities Intermediary hereby acknowledges its receipt of a copy of the Security Agreement

as notice to the Securities Intermediary regarding notice of a security interest in collateral
held by a bailee.

(vi) Certain Matters Relating to Interest, Dividends, etc. Until receipt of a Notice
of Sole Control with respect to some or all of the Investment Collateral (or of a notice from
the Collateral Agent, making reference to this Section 9(vi), that an Event of Default, as de-
fined in the Security Agreement, has occurred and is continuing), the Securities Intermediary
shall have no responsibility to furnish reports to the Collateral Agent with respect to, or to
segregate or otherwise account to the Collateral Agent for, dividends, interest or other
amounts received in Designated Accounts with respect to Investment Collateral.

Section 10. Representations, Warranties and Covenants of the Securities Inter-
mediary. The Securities Intermediary hereby makes the following representations, warranties and
covenants:

(vii) The Designated Accounts have been established as set forth in Section 1
hereof and each Designated Account will be maintained in the manner set forth herein until
termination of this Control Agreement. The Securities Intermediary shall not change the
name or account number of any Designated Account without the prior written consent of the

Collateral Agent.

(viii) No financial asset constituting Investment Collateral is or will be registered
in the name of the Pledgor, payable to its order or specially indorsed to it, except to the extent
such financial asset has been indorsed to the Securities Intermediary or in blank.

(ix) This Control Agreement is the valid and legally binding obligation of the Se-
curities Intermediary.

(x) The Securities Intermediary has not entered intq any agreement with any _
other Person pursuant to which it has agreed to comply with entltlemf:nt orders (as Qeﬁned in
Section 8-102(a)(8) of the UCC) with respect to financial assets cred.ﬁ:ed to any De.51gnat'ed
Account. Until the termination of this Control Agreement the Secx-mtu_:s Intermediary will
not enter into any agreement with any other Person pursuant to wh}ch it agrees tq comply.
with entitlement orders with respect to Investment Collatergl. Until the .termmatlon of thl;
Control Agreement, the Securities Intermediary will not, without the written approval of the
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Collateral Agent (which shall not be unreasonably withheld), enter into any agreement with
any Person relating to any Designated Account or any financial assets credited thereto pursu-
ant to which it agrees to comply with entitlement orders of such Person.

The Securities Intermediary has not entered into any other agreement with the
Pledgor or Collateral Agent purporting to limit or condition the obligation of the Securities Interme-
diary to comply with entitlement orders as set forth in Section 3 hereof.

Section 11. Successors. The terms of this Control Agreement shall be binding
upon, and shall inure to the benefit of, the parties hereto and their respective corporate successors.

Section 12. Notices. Any notice, request or other communication required or
permitted to be given under this Control Agreement shall be in writing and deemed to have been
properly given when delivered in person, or when sent by telecopy or other electronic means and
electronic confirmation of error free receipt is received or two days after being sent by certified or

registered United States mail, return receipt requested, postage prepaid, addressed to the party at the
address set forth below.

Grantor: [Pledgor's Address]
Attn:

Agent: [Collateral Agent's Address]
Attn:

Securities Intermediary:
[Securities Intermediary's Address]

Aftn:
Any party may change its address for notices in the manner set forth above.

Section 13. Termination. The rights and powers granted herein to the Collateral
Agent have been granted in order to perfect its security interests in the Investment Cdollgtﬁra:l ?ﬁ?erest
other Pledged Collateral maintained in the Designated Accounts, are powers cmfxp}e W}h eaobli -
and Wil b e e eradior bgnkrupzlcy olf tﬁe Pli?ngti); i?loéf?‘zctthjr}gffﬁeos;éﬁlr;'y interestsg of the
tions of the Securities Intermediary hereunder shall con sts o

1 ent Collateral and other Pledged Collateral have been terminate

sllgrcsrllltagl?(; :leliptzg: ct)lfl'fihler:1 ‘ézscztﬁity Agreement and an autl?ori.zed 'repre'stc?ntative of the Collateral
Agent has notified the Securities Intermediary of such termination in writing.

Section 14 Counterparts. This Control Agreement may be executed in any num-

i i arty hereto
ber of counterparts, all of which shall constitute one anq the. same instrument, ar;ctieani: rlt)s y
may execute this Control Agreement by signing and delivering one or more counterparts.
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[PLEDGOR]

By:
Name:
Title:
BANKERS TRUST COMPANY,
as Collateral Agent
By:
Name:
Title:
[SECURITIES INTERMEDIARY],

as Securities Intermediary

By:

Name:
Title:
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ANNEX A
[Letterhead of Agent]
[Date]

[Securities Intermediary]
[Address]

Afttention:
Re: Notice of Sole Control

Ladies and Gentlemen:

As referenced in Section 9(vi) of the Control and Consent Acknowledgment and
Agreement Concerning Designated Accounts dated as of [date], among [Pledgor], us and you (the
"Control Agreement"; capitalized terms used but not defined herein shall have the meanings assigned
to such terms in the Control Agreement) (a copy of which is attached) we hereby give you notice of
our sole control over the Investment Collateral and other financial assets constituting Pledged Collat-
eral maintained in the securities accounts, account numbers (the "Specified Des-
ignated Accounts"). You are hereby instructed not to accept any direction, instructions or entitlement
order with respect to Investment Collateral maintained in the Specified Designated Accounts or the
financial assets constituting Pledged Collateral credited thereto from any Person other than the under-

signed, unless otherwise ordered by a court of competent jurisdiction.

You are instructed to deliver a copy of this notice by facsimile transmission to
[Pledgor].

Very truly yours,

BANKERS TRUST COMPANY,
as Collateral Agent

By:

Name:
Title:

cc: [Pledgor]
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ANNEX B

This is Exhibit B to the Control and Consent Acknowledgment and Agreement Con-
cerning Designated Accounts, dated as of [date] (the "Control Agreement"; capitalized terms used but
not defined herein shall have the meanings assigned to such terms in the Control Agreement), among
[Pledgor], [Collateral Agent], as Collateral Agent, and | |, as Securities Intermediary. .

The Securities Intermediary will enter into its records, including computer records,
with respect to each Designated Account a notation with respect to Investment Collateral so that such
records and reports generated with respect thereto identify the Investment Collateral as "Pledged".
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their duly authorized officers as of the day and year first above written.

RECORDED: 06/22/2001

[ ].
as Pledgor

By:

Name:
Title:

BANKERS TRUST COMPANY,
as Collateral Agent

By:
Name:
Title:
[ i §
as Bank
By:
Name:
Title:
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